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IN THE SUPREME COURT OF THE STATE OF IDAHO 
THOMAS O'SHEA and ANNE 
DONAHUE O'SHEA, Trustees of the 
Thomas and Anne O'Shea Trust u/dlt 
DATED NOVEMVER 2, 1998; 
GRANDVIEW CREDIT, LLC, a 
California Limited Liability company; 
CALEB FOOTE, an individual, 
KATE LARKIN DONAHUE, an 
individual, JOHN KEVIN DONAHUE, 
an individual, and SAN FRANCISCO 
RESIDENCE CLUB, INC., a California 
Corporation: 
P laintiff/ Appellants, 
vs. 
HIGH MARK DEVELOPMENT, LLC, 
an Idaho limited liability company; 
GORDON ARA VE, individually and as 
Member of High Mark Development, LLC; 
BENJAMIN ARA VE, individually and as 
Member of High Mark Development, 
LLC, and JOHN DOES I-X, 
Defendant/Respondents. 
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DONAHUE O'SHEA, Trustees of the ) 
Thomas and Anne O'Shea Trust u/dlt ) 
DATED NOVEMVER 2, 1998; ) 
GRANDVIEW CREDIT, LLC, a ) 
California Limited Liability company; ) 
CALEB FOOTE, an individual, ) 
KATE LARKIN DONAHUE, an ) 
individual, JOHN KEVIN DONAHUE, ) 
an individual, and SAN FRANCISCO ) 
RESIDENCE CLUB, INC., a California ) 
Corporation: ) 
) 
Plaintiff/Appellants, ) 
) 
Case No. CV -2008-4025 
Docket No. 37869 
Volume 4 of9 
vs. ) 
) 
DALE A. SCHNEIDER, an individual; ) 
MATTHEW F. SMITH, an individual; THE ) 
CHILDREN'S CENTER, INC., an Idaho ) 
Corporation and THE IDAHO CHILDREN'S ) 
CENTER, INC., an Idaho corporation, ) 
) 
Defendants. ) 
) 
************** 
CLERK'S RECORD ON APPEAL 
************** 
Appeal from the District Court of the 
Seventh Judicial District of the State ofIdaho, 
in and for the County of Bonneville 
HONORABLE Joel E. Tingey, District Judge. 
* * * * * * * * * * * * * * 
C. Timothy Hopkins, Esq. 
HOPKINS, RODEN, CROCKETT, 
HANSEN & HOOPES 
Richard J. Armstrong 
500 Eagle Gate Tower 
60 East South Temple 
Salt Lake City, Utah 8411 P.O. Box 51219 
Idaho Falls, ID 83405-1219 
Attorney for Appellant Attorney for Respondent 
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2 Income tax ChecJ( if a ejuallned personal selvlce corpormion (see inS!lllclions) 
3 Aliarnatlve minimu011ax (al1ach Form 4(26) , ' 
4 Add IIn99 2 and 3 
5 a Foreign tax credit (anach Form 1118) 
b Qualified elecuic vehicle credit (anach Form 8634) 
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section 267(c) ) . 
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owned, and (o) taxable income or (1088) balore NoL end 
special deductions 01 such corporalion for the tiIX year 
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If "Yes: alIDch a sch showing name amt idenU!ylng no 
.(00 not Incl. any Info already entered '7 8 
In 4 above) Enter percentage owned .... -'-____ _ 
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and (b) Ownera country l>-
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exohange lor stock) In e)(Oe33 of the COl poration':; 
currenl and accumulMed earnings and prol1t97 (See through 1 D 011 page 1) for the lax year and fts \otal aSge19 
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"1 Cash 
2a Trade notes and accounts receivable. 
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3 Invanlories 
4 U,S government obligations 
5 Tax-exempt sec:uriliea (see In3\rUctlon3) 
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r Loana to shareholders 
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27 Less coat oll/eMury stock 
28 Total linbilities 
1 
2 FBdE:f31 income tax per books 
3 £Xesss of cap hal losses ovel capital gains 
4 Inc SUbject 10 lax n01 fBcorciE:d on books 
this year (itemize): ________ _ 
5 Expenses recorded 011 bool(s this year nol 
deducted on this IglUm (ilemi2e): 
a Deprecia1ion 
P Ch:1rib.ble 
contribuHon:-
C TrnvQ!.:;md 
OMsrtalnmont $~ __ ;;;:1.=1:.L/...::2:...:S::....:..0_ 
------------"---, 
6 
2 NBt income (105s) per books 
3 Other IncTeas!'!s (11emlze): _____ _ 
4 Add lines and :l 
JVA rWfl7195A 
CENTER 
Income recorded all books thi9 year not 
Included on this return (itemize); 
~~:-;::ftnpt $ _________ _ 
Deduotlons on !Ills return not charged 
against book Income ll1i$ year (itomize): 
a Depreciation 
b Chari1able 
cOl11ribution~ 
Other decrees esc 
(itemize): __________ _ 
Add IIn99 5 and B 
Bal!:lOo9 at end 01 
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Form 4562 Depreciation and Amortization 
(Including Information on Listed Property) 
Dep.3rttn.trd oi th!:' Tre!19ury 
inferno' Roven,,. 9Orv)e, l> See separate Instruct)ons. ~ Artach 10 your tax return. 
Business or activi1y 10 whle!) tbls form relates 
CENTER INC FOR FOR/vI 1120 
Election To Expense Certain Property Under Section 179 
Note: If you have any listed property, comple1e Pan V belore you complBle Parll 
1 fvlaxhnum amount See ihe instructions 101 a 11igher limit ior cert~in businesses 
2 'Total cost of section 179 properly plsced In service (see )1)::;II11Clloos) 
3 'Threshold co3t of section 179 property before reduction in limitation 
a Reduciio n in limitation. Subtract line 3 from line 2 11 z12ro or leGo, enter -0-
5 Dollar limilalion for lax year Subtract line <1 from line 1 If zoro or less, entsr -0- 11 lnarriBd lIIing se:pamtely, 
see instnJc;tlon9 .........• 
7 Usted proper1y Enler 1he amount from line 29 
B Tolal ",Iected cost of sec1ion 179 proparry Add amOUn1s in column (e), lines G and 7 
9 Tentntlve deduction E1l16'r th" smaller 01 Une 5 or line 8 
10 Carryover 01 disallowed deductIon lromlillB 13 of your 2005 Form 4582 
P 033/047 
OMS No. 1545-0172 
2006 
Anachment 
sequence No. 61 
IdentifyIng nU01per 
84-1615417 
11 BusinecG income Iimitallon Enter the smn!ler of businl:)ss income (not less lllan zero) or line 5 (see Instructions) 
12 Sac110n 179 eY-pense deduction Add linss 9 and 1D, but do nOlenter mOfethan tine 11. 
13 01 dlsnllowed deduC1ion 10 2007. Add linea 9 and 10, less 12...... 
14 
15 
21 Ustad propeny. Enrer amOUn1 irom line 28 
22 Total Add amounts from line 12. nnBS 14 through 17, lines i9 and 20 In oolumn (g). and line 21 Eillar 119re 
14 
15 
(rJ) Deprecialion 
deduction 
and on tha appropriate lines 01 your return Pnrrosrsl1ips and 5 corporations -- see instructions ..... . 
23 For assels shown above and pieced in service during Ihe current year, enter Ihe r-T-'-'.:...;...:..-;...'-'-'-'-'..;.....--'--=--U~~Wfi~ 
of llle basi~ attributable to seclion 2B3A 
For- Paperv'Iorlc ReductIon Act NotIce, see separate Instrucllons. 
·NA 06 456212 TWr:: 172,r Copyright r::crtn~(30nwM' only)- ;:ooll TW 
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'SlA UG/28/2007 02: 34 FM 
THE CHILDREN'S CENTER INC 
84-1615417 
CENTER 
2006 DETAIL STATEMENTS 
ST,,~TElv)ENT #1 - Taxes &: License5 (FOFJvl 1120 PG 1 LINE 17) 
Taxes & Licenses: 
Payroll Tax""" , .. 
Other Taxes "". 
State Income Tax""" .... _. _,,' 
TOTJl..L Taxes & Licenses"." .. _ .. 
323,406 
340 
4,925 
328,671 
TOTfI_L C}l..RR I ED TO FORM 1120 PG 1 L Il'lE 1 7 - .. " " " , " . 
STATEMENT #2 " Other Deductions (1120/Jl._!H PGl LN 26/22/15) 
Other Deductions: 
Bank Charges .. _ " " " . " , . _ " . " " " _ . " , 
Dues/Subscriptions. " " . '. " .. " .' " " " " " 
Equipment Rental ..... , .... " .. " _ " " .. " " " " " " 
Insurance" " " " ... " ... " " " " " " .. , .. " .. " . " 
Janitor'" , .... ' . " . " . " " . " . " " " " . " . " " " ... 
Legal & Professional ... " .. """",,",,"-,, 
Licenses & Permits.""."" ...... " .. . 
Maintenance" . " " " ..... " " . " . " " .. " . " .. " " . 
Meals and Entertainment ..... " ... " 
Office Expen5e .. " " ....... " 
Office Supplies." ..... "." ..... _"" ... . 
Outside ServtceB. . . . '" .. " ... . 
Postage .... , " ....... " .. __ .. " . " " " 
Supplies. " " ...... " " ..... _ ..... " 
Telephone _ ...... " . , ................... .. 
Travel ...................................... . 
Utili ties., .. _ ............. " .... ' ........... ". 
Accident ....... _ ....... , . 
Background Check." .............. " ... -
Bad Debts .................. " ... " ....... " " 
Computer Support." .... " .. . 
Copier Rental .................. _ ._ ... . 
Curriculum .. , .............. " .... " _ ............. . 
Benefit.s .. ' ..................... _ .. 
Employee Bonus _ ... _ .......... " .......... . 
MD Equipment ....... .. 
Miscellaneous_ ............. " ..... . 
Moving Expense .......... . 
Network Expense. . . . .. . . .. ..... . 
Physician Recruitment .. " .... " ......... . 
:professional Development .... . 
Transcrtption .. " ............... " ....... ". 
Video .... ". .. .. ... .... . .. .... .. " ... " ..... . 
TOTAL Ot.her Deductions." .......... , ..... . 
'l'OTAL CA..R.RIED TO 1120/A/H PGl LN 26/22/15 ...... 
3,130 
1,092 
6,231 
42 I 124 
42, B67 
445,229 
1,892 
2,620 
11,250 
3,180 
12,380 
96,970 
4,437 
73,398 
52,047 
134,038 
41,901 
3,304 
3 t 070 
75,011 
36,566 
21,425 
2,628 
259,741 
22,526 
1,644-
8,812 
4,450 
506 
134,318 
10,556 
1,476 
1, 043 
1,561,862 
Y. U~4/U41 
Page 1 
---------------------.------------------------------------------------------------------NA CopyrlglH Forn16 {Sort war. Dr,ly} - 2005 TW \(DS05C 
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E/ A U G/28/2007 02: 34 FM THE CHI LDRENS CEI"ITER FAX No 5291627 
JVA 
THE CHILDREN'S CENTER INC 
84 -16l5417 
2006 DETAIL STATEMENTS 
STATEMENT #3 - other Current Assets (1120 PG 4 seH 
Petty Cash ... 0 •• ·.·". 
Undepoaited Funds ..... 
TOT~-L C~~IED TO 1120 PG 4 SCH L LINE 6 ... "." ... 
STATEMENT #4 - Other Current Liabilities (1120 PG 4 
Payroll Liabilities .. ". 
TOTAL CJl..RRIED TO 1120 PG 4: SeH L LINE 18. _ .. 
Cnpyrj~ht Fo,m. (SoHwa,. Onll'} - 2009 TW K050S C 
442 
L LINE 6) 
Beginning 
80 
37,626 
37,706 
SCH L LINE 18) 
Beginning 
88,773 
88,773 
Page 2 
Ending 
o 
o 
o 
Ending 
97,534 
97,534 
08/28/2007 TUE 14153 [JOB NO. 9383J ~035 
UAUG/28/2007 02: 34 rM THE CHILDRENS CENTER FAX N6 5291627 
2006 OWNERSHIP STATEMENT 
THB CHILDREN'S CENTER INC 
84-1615 1 
ONN 50% OR MORE OF CORPORATION 
NAME : 
ID NUMBER: 
PERCENTAGE OWNED: 
lVA Copyrlghl FOHne /Soltwar. OnlY) • :'006 TW LOS09-! 
Matthew Smith 
 
78 
443 
P 036/047 
oeJ'lSDWN 
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W 
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0 
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'0 
W 
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<:> 
w 
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Description Date Method Year Cost 
Fonn 1120 
IMPROVEMENTS 07-01-D3 150DBHY 15 2,260 
FURNITURE 07-01-D3 2000BHY 7 9,794 
COMPUTER 07-01-D3 200DBHY 5 11,311 
EQUIPMENI 
OFFICE 07-01-D3 ZOODBHY 5 2,ZH 
EQUIPMENT 
IMPROVEMENTS 07-01-04 150DBHY 15 6,297 
OFFICE 07-01-D4 200DBHY 7 22,879 
EQUIPMENT 
FURNITURE 07-01-05 200DBHY 7 4,924 
COMPUTERS 07-01-05 200DBI-lY 5 19,446 
OFFICE EQUP 07-01-05 200DBHY 7 13,941 
EQUIPMENT 07-01-06 2QOOBHY 7 83,162 
IMPROVEMENTS 07-01-06 1500BHY 15 18,464 
11 Assets Totals: 196.695 
11 Assets Grand Tota~_19Q.6~5 __ 
Balance Sheet Reconciliation 
Grand Tolals: 
L9ss Future Purcnases: 
Le-o:..s Current Year Disposals: 
End of Year Totals: 
Buildings and Other Depreciable Assets: 
Land: 
Intangible Assets (Amortizable Only): 
• Asset disposed this year 
-c Carryover basis in liKe·kino exchange U'ansaction 
-B Excess basts in like-kind exchange Iransaclion 
196,695 
o 
o 
196,695 
196,695 
0 
0 
LandI 
Other 
Current Pr Sp~ Cur Spec Prior Basis Prior Accum Currel1t Adj BasIs §179 §179 Allow Allow Depr 
0 0 0 0 0 2,260 623 174 797 1,463 
0 0 0 4,359 0 5,435 3,055 579 3,734 1,701 
0 0 0 5,335 0 5,976 4,013 6B8 4,701 1,275 
0 0 0 968 0 1,249 891 144 1,035 214 
0 0 0 0 0 6,297 1,203 709 1,912 6,385 
0 0 a a Q 22,879 8,872 4,002 12,674 10,005 
0 4,924 0 0 0 0 0 0 0 0 
0 19,446 0 0 0 0 0 0 Q 0 
0 13,941 0 0 Q 0 0 0 0 0 
0 0 0 0 0 83:162 0 1t6M 11,864 71,278 
0 0 0 0 0 10,464 0 923 923 17,541 
0 3B,311 0 10,662 0 147,722 18,657 19,203 37,860 109,662 
JL 38,311 0 to.662 0 .141.722 _ 18.657 19.203 __ _lLOOO 109,862 
0 38,311 0 10,662 0 147,722 18,657 19,203 37,660 109,862 
0 0 0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 0 0 
0 36,311 0 10,662 0 147,722 18,657 19,203 37,B60 109,862 
Accumulated De\)redalion: 37,B60 
Lass AccumUlated AmQrtization (See Below): 0 
Prior 179: 30,311 
Current 179: 0 
Pnor SpeCial DepreCiation Allowance: 10,662 
Current Sp€:clal Deprecial[on Allowance: 0 
Ending ACCtlmula(ed Oepredation (Per Balance Sheet): 86,833 
Accumulated Amortization: 0 
Prior 179: 0 
Current 179: 0 
Pnor Special Depredation Allowance: 0 
Current SpeCial Depreaation AlloVianoe: 0 
Ending Accumulated Amortization (Per Balance Sheat): 0 
I . .... ' 
~, 
~:;-
c:::; 
<:;"", 
"-t""""':' 
Q:' 
..... , 
l'~ 
'=l 
c ' 
-..J 
(=, 
C .... ,..:I 
L.I.1 
...,.. 
~ 
a::: 
>-1 ;::x:: 
tT":l 
n 
:z: 
r' 
t::l 
:;-0;:1 
tT":l 
z 
C/1 
n 
tT":l 
~ 
tT":l 
~ 
"T:J 
:>-
>-< 
= 
l_n 
,--..:> (.c' 
1::'iI 
", 
-:J 
-0::: 
= r_I _. 
::::: 
c: 
...,. 
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1043 F 41 o 
R EF000025 
IDAHO CORPORATION INCOME TAX RETURN 2006 
M 8-29-06 
AMENDeD RETURN, check 111a box 
. 0 Sae instructions lor the reasons • 
ior amending and enler the I)Ump9r. 
For calendar year 
20013, 01' fisCl11 year 
beginning 
Mo Day Year 
05 ending 
Mo Day Yeo.r I 
9uslness name THE CHI LDREN I S CENTER INC Federal emplover identificalion number 
Business mailing address I 84-1615417 
1629 CURLEW DRIVE 
CIty. Sj"te and Zip Code • F M I Pn~J'~~ ~:fo~~;r~ll1i1ed n 
Ammon I I D 834 0 6 to you nexl year? I I Yes 
Old the corporate name change? If yes, enler1119 previous nam,,· . ___________________ U Yes 
2 Ii a federal audit was finalized this year, enler lhe latest year audited 
3 Is thl9 an Inactive c'orporallon or nmneholder vorporation? . 
4 a Were federal qUarterly eS11mated paymenls required? 
b Were qual1erly estimated payments bMed on onnuallzed umoul1ls? 
5 Is thl3 a flnol relurn? ~ yes Yas Yes Yes 
If yes, check the proper box below and el11gr 1l1e date the event occurred ___________ -,--___ -,-o Wi!lldrawn 110m Idaho 0 Dissolved 0 lJlerged or reorganiz8(1 Enler new FEIN 
6 E:nter the extended federal dUG date it thi~ is a short period return 
7 Islhls an Glecfr[ca! or telephone utility? 
8. Did you use Ihe combined reporting method? 
( a. Does this corporlliion own more than 50% of anolhar cOlpora1ion7 
b Dogs another corporation own more then 50r~ o11111s corporation? 
C, Are more than 50% of this corporation and another corporation owned by the same Inleres!? 
d, Are two or more corporations In this repon operating in Idaho or authorized 10 do business In Idaho7. 
9 II you ere a multll1£11lonal tnxpaYGr, answar qucmtions a, band c Complele Form 42 
(3., Check the box for your !lI1ng me1hod: • 0 worldw[de return • 0 walet's edge return 
b 11 a water's t!dge relurn is filed, do yoU eleo! to forego illlng watsr's sd£le spreadsheets? 
c If a worldwide rmurn is flied, Is foreign Income computed by making book to lax Ildju::tmenls7 
c[alm lhe 1ax n for inv;;::mmenl tax credit this tax 
11 Fedeml taxab[e income 
12 Inlere9t and dIvidends n01 taxable under Inlerna! Revenue Code 
13. Slale. municipal !lnd local taxas measured by net incon11:l 
14 Net operating loss deducted on federal return 
15. DIVidends received deduction on federal relurn 
16. Bonus depreciation Allach computations 
17 Olher addilions, including addl1lons (rom Form 42, Pan II 
19. Add line:> 11 17. 
SU 
19. Foreign divIdend gr03s-up (Sec. 78, Imamal Revenue Code) 
20 Interest from Idaho O1unicipalaeclJrniea 
21 Inter9st on U S Government obligations An3ch a schedule 
22 Imerest and other expenses Isla1ed 10 \lne9 20 and 21 
23 Add lines 20 and 21, Bnd subtract line 22 
24 lechnologlcal eqUipment donation 
25 Allocated Income Anach a sChedule 
26. interest Md olher expenses related to Una 25 Ansch a schedule. 
27 Subtract line 26 irom line 25 
28. Bonus deprecla110n Anach computations 
29. Other 3ubllactlon9, IncludIng sublTactlons from Fonn 42, P~rt II 
30 Total subtractions Add IIn139 19, 23,24,27, 2B and 29 
31. Net business income 30 from line lB. 
MAIL TO: Idaho Sta1e lax CommIssion, PO Box 56, BoIse ID 83755-0056 
ATTACH A COMPLETE copy OF YOUR ~EDERAL FORM 1120 OR 1120A. 
06 10411 TW~ 17127 Cbpyrighi FOr'm~ (Softw=rl! Only)- :2008 'TW 
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[JOB NO. 93831 
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~ NO No , No "'0 
No 
f~o 
No 
No 
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ElAUG/28/2007 02.35 PM THE CRILDRENS CEHTER FAX Nu, ~,291627 P Uj:!!U41 
r 10 Form 41 - (2006) EF000025p2 8-29-06 THE CHILDREN'S INC 84-1615417 
32 Net business Income subject to apPol1ionrnent Enter the amount Irom line 31 , 
33. Corporations with alf activity in Idaho entBT 100% MultiS18te/multinational corporallons complete and 
anach Form 42 Enler the apportionment factor from Fonn 42, Pan I, lin9 21 
34, Net business Income apportioned to Idaho Multip Iy line 32 by the percel'll on line 33 
35, Income elloc;3led to Idoho SeB Instruc1lons 
35 Idaho net opemling 1083 carryover • carryback • En1er 10tal 
37, Idaho l:J.Xable Income Add 1ine~ 34 and 35, and aubll1lct line 36. If th; corporation has an I~OL 
39 Credi! for contributions 10 Idaho educational entities 
40 .. Credit for contributions to Idaho youth and rehabllitallot\ facili1ies . 
41· ,. olal busIness income tax credits from Form 44. Part I, Une 14 
Attach Form 44 
42. Tolal credits Add lines 39 through 41 
43. SubtrGlc! line 42 from line 38, If line 42 is enler zero. 
OTHER TAXES 
44 Permanent building fund lax Enter $10 Combined reports Include $10 for each 
corporaTion operallng or aull10rized 10 do businElss in Idaho 
45. T01911a,~ from recnplura of income laK credits from Fom144, Part II. line 10 Anscn Form 44 
46. Tax on Idaho compensation of individual ot1ieer!) Bnd dlreClon; nol reponsd 10 Idabo 
47, F'ue19 lax due Anacl1 Form 75 
48 Sales/Use t£lX due on maU Older. Internet, ilnd othsr nontro<ed purchases. , 
49 TilX from reoaplule 01 qualJlled Irwestmenl exempllon (QIE), Attach Form <l9ER 
50, 'lOla] tax. Acid 49. 
51, Underpayment 
52. Add line 50 /lne 61. 
PAYMENTS and OTHER CREDrTS 
53 Estlmoled lllX paymenm 
54 Speclal fuels lax refund ____ ~ ___ _ 
55. Total nA'''n'"',,,'o 
56. Tax DUe. SUbtract line 55 (rom line 52 
57 Penally 
58 iOTAl DuTAdci lin~-5G and lim: 57 
Imerest from due date _. ________ _ 
59, Overpayment SubtraC!lIne 52 Irom line 55 
50 REFUND Amounl of line 59 you want refunded lo you 
ESTIMATED TAX. Arnounl to credit 10 2007 estimated lax. subtract line 60 from line 59. 
AMENDED RETURN ONLY. Complete thIs sBctlon to determIne your1alt duc or refund. 
62 [olallax due Qlne 58) or overpayment Qlne 59) on this relurn 
63 Ref Lind 1rom original return plus addiUonal refunds 
64 Tax paid with original rglUrn plus addilionaltex paid 
65, Amended la:< due or rafund. Add lines 62 and and subtract line 6Il. 
Attaoh Form 75 
Within 180 days of receivIng lhls rerul'll. the Idaho Stale Tax Commission may discuss this return with the J::Iald preperer Idem/fJed below 
Under penalties of perjury I declare that to the beS"\ 01 my knowledqe and belief !Ills return Is true correct lind complete , 
-
, 
Signature 01 officer Dale 
SIGN . 
HERE nUe Phone number 
VICE PRESIDENT 1208-529-4300 
PaId prepnrer's SIgnature I P,ep."'" cit'!. 5SN 01 PTIN 
. 
.47-0886352 
Addr!!..<;!3 and phone number 3042 OAKWOOD CIRCLB 
Ammon ID 83406-7544 208-529·-6503 
-
06 lD412 
111111/11111 II III II 
S 2 0 252 TWF 1712a Copydg Ii! fo",," !9ortwaro Only) .. 200eiW 
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Idaho 
Form 4562 Depreciation and Amortization 
(Including Informa1ion on LIsted Property) 
vopartm9nt of thD Trt;:,:::ury 
Inl",rn,1 R.venue Service l> Sea separate lnstruotlons. l> Attach to Yl;>ur tax return. 
IJalT\9(s) shown on relUm Business or activity to whicll111is form fetales 
TF~ CHILDREN'S CENTER INC rOR FORM 1120 
:Bi~~:!/if,~ Election To Expense Certain Property Under SectIon 179 
Note: If you haVe any listed propeny, complete Pan V before you Gomplete Part I 
t.J,llXlmum amount. See the instructions jot a higher limit for certain bU91h'!l9S99 
2 Total cost of secllon 179 propeny placed in ,Qrvice (SQ8 ill5trucliDl15) 
3 ThreshDld cost 01 section 1'i9 properly beiote reductIon In lilnlr<l\loll 
4 Reduc\lon In IImhatio n. Subtract line 3 jrom line 2 If zero or less, enler -0-
5 Dollar Ilmlto'l\lon for tax year, Subtrottline <1 frorn line i If 2ero or less, enter -0- If married ll1lng separately. 
7 Urted property Enter the Rmount from line 29 
8 TOlal elected cost of secllon17!J property Add amounts in column (c), Iine9 6 Elnd 7 
9 Tentiltive deductIon Etller the smaller 01 line 5 or IInQ 8 
'0 Car ryover of disallowed deduction /rain line 1 s of your 2005 Form 4502 
11 Business inCOIl1B limitation Enter the smaller of bUsIness Incoma (not lass 1111m 29ro) or line 5 (SIlO inslruolions) 
12 Ssction 179 expel\oe deduction .. Add lines 9 and 10, boi do not enter more than line 1 i 
13 Cal 01 disallowed deduction 102007. Add !lnM 9 and 1 lass line 12 , . .. »-
Note' Do not use Part If or Part lJl beJow for listed propei1Y Instead use Part V . 
P 04U/04! 
OMS No. 1545-0172 
2006 
Atlachmetlt 
Sa uenel;! No. 67 
!1?Jit'ijil,Ult,j Special Depreciation Allowance and Other Depreciation (Do not include listed proeerty.) (See inslructiona.) 
14 Specilll allowance 10r cjuailf1ed New York Ubany or Gulf Opportunity 20ne propeny (olher than listed 
property) placed in service during the tAX year (see i nstnlctlons) . , . 14 
15 Property subject \0 secllon 168(1)(1) eieclion .. 15 
16 Other depreciation (including ACRS) ..•...... , ................. _ .......... , ...•..... , ....••... 16 
; ¥" ..••. ;: • r Ig~Jl:Jm MACRS Depreciation (Do nct Include Imled property.) (See Instruotrons.) 
Section A 
17 MACRS deductions for assets placed In service in lax years beginning before 2006 
is 11 you are electing to group any 6s8ela placed In setvlce during the tax year In10 one or more 
21 Usled property Enter amowl1! kom line 2J3 
22: Total. Add amounts 1rom line 12, lines 1'1 through 17, lines H) end 20 In colUlnn (9). and line 2'\. E:nler here 
and on the appropriate lines 01 your return Pannerahips end S corporations -- see InstructJone ~~~~.:~~~~~~~~ 
23 For assets shDwn above and placed In service during the current year, enlerthe 
otthe basis aur}butable 10 sBcUon ?o63A costs .....•....•..••. , ...•. 
For Paperwork Reduction Act Notice, s"'e separate Instructions. 
,}VA 05 456212 TWF 17217 Copyright FoOtlVlSoT1wnr9 Only!- ~O"6 iW 
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7,666 
f(ID040 
Landt Prior Description Date Method Year Cost Other §179 
Form 1120 
IMPROVEMENTS 07-01-03 150DBHY 15 2,260 0 0 
FURNITURE 07-01-03 200DBHY 7 9,794 a 0 
COMPUTER 07-01-03 200DBHY 5 i 1,311 0 0 
EQUIPMENT 
OFFICE 07-01-03200DBHY 5 2,217 0 0 
EQUIPMENT 
lMPROVEMENTS 07-01-04 i50DBHY 15 8,297 0 0 
OFFICE 07-01-04200DBHY 7 22,879 0 0 
EQUIPMENT 
FURNITURE 07-01-05 200DBHY 7 4,924 Q 4,924 
COMPUTERS 07-01·05 200DBHY 5 19,446 0 19,446 
OFFlCE EQUP 07-01-05 200DBHY 7 13,941 Q 13,941 
EQUIPMENT 07-01-06200DBHY 7 83,162 0 0 
IMPROVEMENTS 07-01·06 150DBHY 15 18,464 0 0 
11 Assets Totals: 196,695 0 38,311 
~ 
11 As.sets Grand Totals: 196.695 0 38,311 
C> ~ 
co 00 -..... 
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GO 
W 
~ 
<:> • Ass.et disposed this year 
"" .... -C Carryover baSIS In like-kind exchange transaction 
-B Excess basis in like·kind exchange transaction 
Current Pr Spec Cur Spec Basis PriQr §179 Allow Allow 
0 0 a 2,260 623 
0 0 0 9,794 4,865 
0 0 a i 1 ,311 6,966 
0 0 0 2,217 1,386 
0 Q 0 8,297 1,203 
a Q 
° 
22,879 8,672. 
a a 0 0 0 
0 0 0 0 0 
0 0 0 G 0 
0 0 0 83,162 0 
0 0 0 18.464 0 
0 0 0 158,384- 23,955 
0 0 Q 158,384 _23,955 
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Accum Current Depr Adj Basis 
174 797 1,403 
1,223 6,108 3,686 
1,303 8,289 3,022 
255 1,641 576 
709 1,912 6,365 
4,002 12,874 10,005 
0 0 a 
0 0 0 
0 0 0 
11,884 11,864 71,278 
923 923- 17.54-1 
20,473 44,428 113,956 
_.20,473 44A2J) 11:3,956 
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[; 41 
R TC4105 
IJ! 9-06-05 
IDAHO CORPORATION INCOME TAX RETURN 
AMENDED RETURN, chednhe box • I X J 
Sae Instructions for the reasons For calendar 1140 Day Yenr Mo 
lor El.rnandlnq and enter the number, • 3 year 2005, or flscal year beglnnlflfj 05 ending 
Business name THE CHILDREN I S CENTER INC Federal amployer Idenltncation number 
BusIness mailing addmss 
.16 J.9 CURLEW DRIVE 
City, Stale and Zip Code 
]~.mnlon, ID 83406 
1 Did lha corporate name change? If yes, enter the previoUs namB. 
2 If a federal audit was flnattzecl thls year, er11Sf tha latest year audited. 
3 Is this an inactive corporation or nameholder corporation? 
4 Cluru1erly estimated paymems: 
a· Were federol qUIlt1erly asUmaled paymenls required? 
b Were quarterly estimated paymel\1s basad on annualized amounts? 
5 Is lhls a final rBlUrn? 
. 84-1615417 
Do you l1Betlltlaho Income 11lX 
forms m311ed 10 you neY.t year? 
If yes, check lile proper box below and Emler the date Ihe event occurred. ________________ _ 
8 Withdrawn 1rorn Ida./)o 0 Di~50lvcd Merged or reorganized. Enter neW federal ernployaf Identification number 
6 cl)ler the e)(lended federal due dale if this is a shOrt period return· 
----------------------------~--7. Is this an electrical or telepilone ullllty? 
6 Did you use the combined reporting method? 
.e., Does this corporation own rnore then 50% 01 an01her corporation? 
b. Does another corporCllion own more then 50"/0 of thl3 corporatIon 7 
cAre I'[\ore than 50'1'0 of this corporation and Mother corporation owned by the same Interest? 
dAre 1Wo or more corporatlon3 Included In this repon operating in Jdaho or authorized tu do busIness In Idaho? 
9 11 you EIre a rnultlnnllonalt3xpl1yar, answer questions a" b and c·. Compleie Form 42. 
::t. Check the box for your Tiling method: • 1 B worldwide rBturn 
• 2 water'3 edge re1ur\1 
b. It a WOlar's edge retum i:; liIed, do you elect 10 forego filing water's edge spreadslleatt>? 
c If a worldwide return is filed, is foreign inoome compU1ecl by making book to tax adJusllnents? 
Did n for Inve91menl1!IX credit this tax 
11 Federal t!IXabla Income 
12 Interesl and dividends nol taxable under Internal Revanua Code 
13 SL.'UI;!, municipal and 100111 taxes measured by net Income 
1'\ Net operallng loss deducted on federal return 
is DlvIdencls received cleduo1lol1 on federal retur n 
i6 Bonus depreciation A11aoh computatlotls 
Other additions, including additions Irom Form 42, Psrt Il 
Add I)l1as 1 t 17, ' 
19 Foreign dividend gross-up [Sec 78, Internal Revenue Code) 
20 Interest irom Idaho municIpal securi1ies 
21 Interest on U S Government obllge.1lona Anach e schedule 
22. Interest and other expenses relaled 10 lines 20 and 21. 
23. Add lines 20 llnd 21, and 5ubtrac1linB 22 
24 TechnologIcal equlpmenr donation 
25 Alloc£rted income Attach a schedule .. 
26 Inlerest and other eKpenses related 10 line 25 Atlach a 3cl1eduie 
27 Sublracn line 26 from line 25 
28 Bonus depreciation. Attaoh computa1ions 
29 Other sublrscl.!otl9, IncludIng subtraclloll9 from Form 42, Pan JI 
30 Total 8ubtrac;liona Add nne!l19, 23,24. 27, 28 and 29, 
31. Net business income Subtrac1line 30 from line lB, 
05 ID411 TWF14S2d CbPyrigh!~orm.(SoHw",eO"Jy)-200STW 
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2005 
Day Year 
'F M 
No 
No 
~No 
INO "10 > No 
No 
No 
No 
No 
No 
No 
No 
Ivo 
77,396 
~042 
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Corporation Application for Tentative Refund Form 1139 
(Rev August 2006) 
'" See separate InstructJons. OIVlB ''>101545-0582 
Oe-p::rimeni of lheTreeeufr 
Int:rnt:.l tlsvsnUD 5ervlcG I> Do not file wIth the cOlporatlon's Income taK return - -' file separately, 
Norna 
THE CHILDREN'S CENTER INC 
l'>lumber, street, and room or sulla no [f £l pObox, ~eg inSlrtlctiol1 
l 619 CURLEW DRIVE 
City or lown, Slale, and ZIP code 
Ammon 1D 83405 
v 
Emp[oyer IdentIfication number 
84-1615417 
Dote 01 IncorporatIon 
11-14-2001 
Da~rtin1e phone number 
(20B) 529 4300 
1 Resson(s) for filing, c Unused general 
Ses instructions -- a Net opetallng loss (NOL) ... , ,. I> $ 385 , 362 busIness credit ".!f. 
attflch computation b Net capital loss, •••..• , . , .. " » $ d Other, , , , , , . •. » $ 
Return (or year of loss, unused credit, or a Tax year ended b Date tax retLlth filed c Service center where filed 
ov;;rpaymeni under BBCllon 1341(b)(1) I> 12 - 31- 2 0 0 6 03 -IS - 2 007 J den J UT 
3 
4 
If thl!! application is for an unused credit created by another cBrrybadc entsr ending date lor tax year 01 firet carryback l>- _______ _ 
Did a 109s result In the release of a foreign tax credIt, or is the corpol al[on carrying beck !I general business credit that 
was mleased because of Ihe ralease of a foreign lax credit (SQQ In:;truction;;)? If "Yes," the corporation rnU31 file DIl 
amended relurn to carry back the released credils , ' , . . BYes 
Wa~ a consolidated raturn lIIad for any carrybiJck year or did the corporaiion join fl consolidated group 150< inoirudio"'11 Yes 
!Xl No 
1m No 5a 
b If "Ve:s," QnlQr lhe tax year ending date and the name of the common parllnr and its EIN, if differenl irom above (see InstructIons) l>-. ___ _ 
Sa If Form 1138 hos been fil9d, was an extension oj time granted for filing the return lor the laK yenr of lh9 NOL? 0 Vas I?§ No 
b If "Yes," enter the data 10 which ext, was granted,.. c Enter the date Form 1138 was !lied ,.. ________ _ 
d Unpaid tax ior Which Form 1138 Is In ellact ,.. 
7 If Ihe corporation chanrJed He eccoul11Jng period, enter the dale pamlission 10 change was granted D>-
S If this is an applicatIon for t1 dlsllo[vad corporatIon, .mter date of dissolution "', 
9 Ha!lrhs corporation filed a petitIo 11 In Tax Court lor the YBIlf,OI years 10 which the carryback is to be applladl , 
10 D099 this licarlon include a loss Of credn from a ta:< sheller re be ad? If 
Comput;]llon of Decrease In Tax 
See Instruc1ions 
Note: If only filing for all unUsed general business 
cradil lines 11 
11 lrumble Incoma from lax relUm 
12 Capltalloae carryback (see Instruc1lons) 
13 Subtract line 12 trom line 11 
14 NOl cleclucllon (see Instructions) 
15 T.)!IQ;blc ihcome Subtract IIno 1411'orn nne13 
16 Income tax 
17 Al!ernativ(;J minimum tax 
1 B Add lines 16 gnd 17 
1 9 General buaines3 credIt (see Insltuctlons) 
20 Other credits (see instructions) 
21 Tolel credits Add lines 19 and 20 
22 Sublraclllne 211rom line 18 . 
23 Po'tonal holding cnmp"ny lox (Sch PH (Fo"" 1120)! r'------t-------t-------t-------J------J-------.-
24 Other taxes (~I'!e instructions) 
25 Tolal tax liability. Add lines 22 through 24 
26 Enler amount trom "Afler carryback" column 1-----I8~~~TIJllil------1~0 
on linl'! 25 for each year 
27 
Sign ~~3'1io~j:?~lgg~ 'JJ 
Here ~ 
ih:t11 h::wc c::r.lmfned H'li:; ~pp-1IcAtJvn bnd oc:comp~nylng scherJul{Js 
;:!.nd compleie 
'(sap a coPy oi r Signature of officer 
this appliciIDo n 
~ 03-05-2007 ... 
r Date r Tille 
for your records. 
Preparer Other 
Than Taxpayer 
Name ,...DWB SPYGLASS PA 
Addrezs,...3042 OAh"WOOD CIRCLE 
Ammon 1D 83406-7544 
For Paperwork ReductIon Act NotIce, see separa1s InstructIons, 
JVA 06 11391 TWF 17073 copyrl!Jh' Form, (Sottwnro Dnly) - :00& iW 
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lD Fonn 41 (2005) 
TC41 05p2 9-06-05 THE CHILDREN'S CENTER INC 84-1615417 
32 Nel business 1tlCome subject 10 appol1ionment Enl;;!r the amount from line 31 
33 Corpolations with all ec\lvUy In Idaho enler 100'1. r",1ultislate/mullinalionsl corporations complel;;! and 
oUach Form 42 Enter the apporiionmant factor from Fonn 42, Part I, line 21 
34 Net business Income apponloned 10 Idaho Multiply line 32 by the perceilt on line 33 
35 Income allocated to Idaho SAe InSlructlons 
35 Id!lho nar op!)rating loss carryover • carryback • 
37 Idaho taxable Income Add lines 34 and 35, and subtract line 36 
rMT">MrR1'nh haS an NOL and Is back 
39 Credit for contributions to Idaho educational el11iliGs 
40 Credit for contributionG tD Idaho youth and rehabHilallon 1acilltles 
41 TolE\I buslnasslncome tax credils from FOrfn 44, Part I, line 14 
Al1acll Form 44 
42 rotal credit!) Add IIne$ 39 through q1 
43, Stlbtl line 42 from line 38, enter 2ero. 
OTHER TAXES 
44 Permem~nl building fund true Enter $10 
En1er tOlal 
F. 0441047 
1043 
Combined reporls Include $10 for each corpol anon operllting or aUlhorized to do busltl8S3 In. Ida.ho 
45 Total tax from recapture 01 Income tax credii& irom Form 44, Port II, line 10 Atlach Form 44 
10 
46 1m on Idaho compensation oi individual offieara and dlreclors not reported 10 Idaho 
41 Fuels tax due. AUaeh Form 75 
48 SalesfUse tax due on mall order, lillernel, Bnd othel nontaxed purchases, . 
49 Tax from recapture of qualified investment exemption (QIE) At10ch Form qgER 
50. Total nes 43 'lB. 
51 Underpayment In1ere!lt Misch Form 41 ESR 
52. Add line 50 and line 51, 
PAYMENTS and OTHER CREDITS 
53 Estimated tax payments 
54 Special fuels tax refund ________ _ 
55. 
56 Tax Due .. Subtract line 55 from line 52 
Attach Forln 75 
57 penalty Inlare91 from dUB data _" _________ Enter 10tal 
58 TOTAL DUE Add line 56 and nne 57. 
59 Overpayment Subtract line 52 from line 55 , 
60 R EFU1~D ArnoUnl oj line 59 you want reiunded to you 
61. ESTIMATED TAX. Amount want credited 10 2008 astlmatsd laX, Suboact line 
AMENDED RETU _ Comple1e 1hls seotlon to delermlne your hue due or refund. 
62 Total Tax due (line 59) or overpayment (line 59) on Ihis rsiurn , 
63. Relulld from or1glna\ relurn plus addilional relunds 
64, Tax paid with original re1urn plU9 addl1l011alla)( paid 
G5. Amended tax due or refund. Add lines 92 and 63 and subtraclilna 64. 
20 
V\>~lh!n 1 eo day!: oj receiving this relum, the Idaho Siale Tax Commls910n mEly discuss Ihls ralurn with the paid preparer identified below 
Under penalties Dl perjury I daclare lhatlo Ihe 1),Wl of my knowledge and belle! Ihl3 relurn I, true correct and compleIe , 
-
SIGN 
HERE 
05 ID412 
SignaTure of Dfficer Date Paid prepElrer's signature j, Prep.,d. 'IN. ~SN, or PTIN 
" 
TiUe 
~ICE 
. -47-0886352 
- Phone number Addrros and phon!) number 208-529-6503 
PRESIDENT 3042 OAKWOOD CIRCLE Ammon 1D 83406 
MAIL TO: Idaho S1ate Tax Commission, PO Box 56, Boise, ID 83756-0056 
ATTACH A COMPLETE COpy OF YOUR FEDERAL FORM 1120 OR 1120A 
Copyright I='Drm.: (SoHw~fe Only) - 2005 TW 
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·NA 
THE CHILDREN'S CENTER INC 
84-1615417 
2005 DETAIL STATEMENTS 
Page 1 
STATEMENT #1 - ID Net Operating Loss Cryo-vr (FORJv1 41 PG2 LINE 36) 
Idaho NOL from 2003 .. , . ' , . " , , , 
Idaho NOIJ from 2004 .. , " . , " . 
Idabo NOL Carryback from 2006. 
64,553 
94/018 
82,780 
TOTAL C,~RIED TO FOruq 41 PG2 LINE 36 .... "._" ... _"."." .. ".,," 241,351 
Copyrlghl Forms (SDhworc Only) - ?,005 TW Ka720e 
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08/28107 
Accrual Basis 
The Children's Center 
Balance Sheet 
As of August 28, 2007 
ASSETS 
Current Assets 
Checking/Savings 
KeyBank 
Payroll 2 
Savings 
Total Checking/Savings 
Accoutlts R.ecelvable 
Accounts ReceIvable 
Employee 
Rent Receivable 
Accounts Receivable - Other 
Total Accounts Receivable 
Stale of Idaho 
Total Accounts Receivable 
other Current Ass91s 
Payroll Aliset 
Total Other Current Assels 
Tot,,1 Currant Assets 
Fixed Assets 
Buildin\] Improvement 
Total I"ixed Assets 
other Assets 
Accumulated Depreciation 
Office Equipment 
computers 
Furnlfure 
IBI 
PartIal Cure 
PlctureslDecorat!ons 
Office eqUipment - Other 
Total Office Equiplmmt 
Total Other Assets 
T01ALASSETS 
LIABILITIES & EQUITY 
Liabilities 
Current Liabilities 
Accounts Payabls 
Accounts Payable 
Total Accounts Payable 
Credit C::lfds 
Sams Club 
Sams Club Credit Card 
Tolal Credit Cards 
Other Current Liabilities 
16i9 Security Deposit 
Payroll liabilities 
rota! Oth!lf Current Liabilities 
Total Currant Liabilities 
Long Term Uablllties 
Notas Payable 
Dr. Caroj Vance 
Dr Martindale 
453 
Aug 28, q7 
1,496.30 
f69 
15,437.22 
16,935.21 
50000 
5.67574 
-3,944.73 
2.232.01 
-2,381.91 
-149.90 
-25.00 
-25.00 
16.76031 
21,84(;.41 
21,84641 
-20,39700 
16,114.37 
67,27313 
-59,69447 
1,164.30 
1,59922 
44,519.30 
70.97585 
50,578.85 
95,18.5.57 
98,041.66 
96,04166 
70732 
70.87 
778..19 
1,450.00 
136,645.62 
138,09562 
234,91547 
6,00000 
14,580 00 
OS/28/2007 7UB 14~53 [JOB NO. 9383J 
I U'lUi Uti 
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08128107 
.Accr ual Basis 
HX No. :'L!:J l bLl 
The Children's Genter 
Balance Sheet 
As of August 2B, 2007 
Dr. Saccamondo 
,Jared and Gordon Arave 
M. Smith Eni£lrprlses 
MattSmHh 
Matt Smith Payroll Relmburs9men 
Tamara Braciley 
Tolal Notes Payable 
Total Long Term Liabilities 
Total Liabilities 
Equi/y 
Dividends 
Opening Bal Equity 
Paid in Capita! 
Dale Schneider 
Leurie Roth 
Tamara Smdley 
Paid in Capital - Other 
Total Paid In Capital 
RetaIned Earnings 
Net Income 
Total Equity 
TOTAL LIABILITIES & EQUITY 
454 
Aug 2B, 07 
·505.02 
187,92940 
200,53900 
78,083.28 
20,00000 
31,000.00 
537,626.66 
537,626.66 
772.542.13 
-71,465.00 
-201,582.19 
24,00000 
10,00000 
10,00000 
-4,000.00 
40,000.00 
-293,994.43 
-150,314.94 
-677,356.56 
95,185.57 
OS/26/2007 TUB 14: S3 [JOB NO. 9333) 
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Transcript of the Testimony of Thomas O'Shea 
Date: May 12, 2009 
Volume: I 
Case: O'SHEA, ET AL v. HIGH MARK DEVELOPMENT 
Printed On: November 9, 2009 
455 
T& T Reporting 
Phone:208.529.5291 
Fax:208.529.5496 
Email:tntreport@ida.net 
Internet: TandTReport@ida.net 
EXHIBIT 
Deposition of: Thomas O'Shea May 12, 2009 
IN THE DISTRICT COURT OF THE SEVENTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNEVILLE 
THOMAS O'SHEA and ANNE DONAHUE 
O'SHEA, Trustees of the Thomas and 
Anne O'Shea Trust u/d/t DATED 
NOVEMBER 2, 1998; GRANDVIEW CREDIT, 
LLC, a California limited liability 
company; CALEB FOOTE, an individual, 
KATE LARKIN DONAHUE, an individual, 
JOHN KEVIN DONAHUE, an individual, 
and SAN FRANCISCO RESIDENCE CLUB, 
INC., a California corporation; 
Plaintiffs, 
vs. 
HIGH MARK DEVELOPMENT, LLC, an Idaho 
limited liability company; GORDON 
ARAVE, individually and as Officer 
of High Mark Development, LLC; 
BENJAMIN D. ARAVE, individually and 
as Officer of High Mark Development, 
LLC, 
Defendants. 
) 
) 
) Case No. 
) CV-08-4025 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
DEPOSITION OF THOMAS O'SHEA 
Tuesday, May 12, 2009, 10:00 a.m. 
Idaho Falls, Idaho 
Sandra D. Terrill, 
RPR, CSR 
TandTReport@ida.net T&T Reporting 208.529.5291 
Depos i tion of: Thomas O'Shea May 12, 2009 
Page 20 Page 22 
1 on? 1 Q. Has he represented the other investors 
2 A. The main island -- no. I'm sorry, the 2 in the 1675 Curlew Avenue prior to your purchase of 
3 big island. Kona. 3 the 1675 Curlew? 
4 Q. Any other-- 4 A. No, not all of the investors. 
5 A. No. 5 Q. Which ones has he represented? 
6 Q. Any other litigation, whether it's 6 A. Just the Donahues and the O'Sheas. 
7 property related or not? 7 Q. When did you first learn about a 
8 A. No. 8 potential for exchanging or buying the property at 
9 Q. What is your highest level of 9 1675 Curlew? 
10 education? 10 A. I learned from Jeff Needs in the 
11 A. I have a master's degree and a 11 summer of '07. 
12 doctorate degree. 12 Q. Tell me about how that contact 
13 Q. And your master's degree is in what? 13 occurred. Did Jeff call you? Did he send you an 
14 A. Educational administration. 14 e-mail? 
15 Q. When did you get that degree? 15 A. I think he called me. I think he 
16 A. In 1972. 16 called me. I had been in touch with Jeff for a 
17 Q. Where did you get that degree? 17 couple of years prior to that. He was a friend. 
18 A. The University of San Francisco. 18 Q. Okay. 
19 Q. Your doctorate degree, what is that 19 A. And I knew he was in the business of 
20 in? 20 commercial real estate. 
21 A. Educational administration also. 21 Q. SO you knew Jeff several years before 
22 Q. Where did you get that degree? 22 you purchased the 1675 property? 
23 A. Nova University in Florida. 23 A. Correct. 
24 Q. Nova? 24 Q. As we go through today, I'm going to 
25 A. Yes. 25 refer to the Curlew property as the 1675 property; 
Page 21 Page 23 
1 Q. What year? 1 is that fair? 
2 A. Roughly, I'm not sure of the year, 2 A. That's fair. 
3 approximately 1978. 3 Q. How did you know Jeff? 
4 Q. What's the highest level of education 4 A. I met him through a friend. 
5 of your wife, Anne? 5 Q. Was he living in California at the 
6 A. She has a law degree. 6 time? 
7 Q. Where did she get her law degree? 7 A. No, I don't believe so. 
8 A. University of San Francisco. 8 Q. What friend, mutual friend, did you 
9 Q. Is that where you met Anne? 9 meet him through? 
10 A. No. 10 A. The Lynds family, L-y-n-d-s. 
11 Q. Is Anne related at all to Mike 11 Q. Are they in California? 
12 Shiffman? 12 A. Yes, they are. 
13 A. No. 13 Q. And did you meet him at a dinner party 
14 Q. Has Mike Shiffman been the family 14 or some sort of a social event? 
15 attorney for years? 15 A. Meet who? 
16 A. Yes. 16 Q. Jeff Needs. 
17 Q. Has he been the attorney for San 17 A. I believe I first met him at a dinner 
18 Francisco Residence Club? 18 party. 
19 A. Yes. 19 Q. And then you've maintained that 
20 Q. How about for the other investors in 20 friendship --
21 this property at 1675? 21 A. That's right. 
22 A. Here in Idaho? 22 Q. -- since that first meeting? 
23 Q. Correct. 23 A. That's conect. 
24 A. He has been helping, yes, as an 24 Q. And what did Jeff tell you when he 
25 attorney. 25 talked to you about this property, the 1675 
, .. ,Vfi;,rH'~:k >~'",;, C0,&,iH,t>" 
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Depos i tion of: Thomas O'Shea May 12, 2009 
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1 property? 1 Q. Did you ever sign a listing agreement 
2 A. He talked to us about the positive 2 or an agency agreement with Jeff Needs? 
3 points of investing in Idaho, particularly in 3 A. I'm not sure about that right now. If 
4 Idaho. And then he went from Boise to Idaho Falls. 4 we did, it wasn't prior to the Idaho property. If 
5 He came across this property in Idaho Falls, and he 5 we did sign a listing agreement, it was after I 
6 represented to us that it was a very attractive, 6 indicated an interest in the property. 
7 and we believed that it was. 7 Q. Okay. He testified that -- when I 
8 Q. What did he tell you as far as what 8 deposed him in Boise --
9 the benefits were as far as investing in property 9 A. Yes. 
lOin Idaho? 10 Q. -- he testified that there was never 
11 A. That it was economically sound at the 
12 time, and that there were a lot of investors coming 
13 into Idaho, and that the economy was solid. 
11 an agency agreement in writing between you and Jeff 
12 Needs? 
13 A. Yeah. 
14 Q. SO was his contacting you initially 14 Q. Does that refresh your memory? 
15 about investing in property in Idaho, was that 15 A. I would believe that, yes. 
16 related to the 1675 property, or was it just we 16 Q. SO you have no reason to question his 
1 7 ought to start looking at property in Idaho? 1 7 testimony? 
1 8 A. In general it was about Idaho. 18 A. I have no reason to question his 
19 Q. SO when he was talking to you about 19 testimony. 
20 investing in Idaho, he hadn't yet located the 1675 
2 1 property? 
20 Q. Were you aware that under Idaho law if 
22 A. No. 
21 you don't have a written agency agreement with an 
22 agent that you're an unrepresented party as a 
2 3 Q. Do you know how that arose when he 2 3 matter of --
24 contacted you about the 1675 property? 24 A. I wasn't aware of that. 
2 5 A. I believe he called me and told me 25 Q. Jeff Needs never told you that? 
Page 25 
1 about this particular property in Idaho Falls, and 1 
2 I believe he had come across it in some 2 
3 advertising. 3 
4 Q. Had you given him instruction that 4 
5 sounds good to look for some property that we could 5 
6 invest in? 6 
7 A. He knew that we were looking for 7 
8 properties at the time to invest in. 8 
9 Q. Okay. Did he know that you 9 
10 were looking to do a 1031 like-kind exchange? 10 
11 A. He did, yes. 11 
12 Q. Do you remember when it was that Jeff 12 
1 3 Needs contacted you, the month that he contacted 13 
14 you specifically about the 1675 property? 14 
15 A. I'm only guessing about the month, but 15 
16 I'm guessing around July or August. It was in the 16 
1 7 summer sometime of '07. 1 7 
18 Q. Did you then tell Jeff at that time 18 
19 that you'd like to pursue that property, have it 19 
2 0 looked at as a potential investment? 2 0 
21 A. I believe I did. 21 
22 Q. Did you have an ongoing arrangement or 22 
23 contract with Jeff Needs to look for property for 23 
24 you in Idaho? 24 
25 A. No, I did not. 25 
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A. I don't recall that. 
Q. Do you know who it was -- we don't 
have the documents yet, but there was a real estate 
purchase agreement. Very good. If you can tum in 
this binder to tab 23. Do you recognize that 
document? 
A. Yes. 
Q. Do you know what that is? 
A. It's a purchase agreement. 
Q. Specifically, it's a commercial 
investment real estate purchase and sale agreement, 
correct? 
A. Yes. 
Q. Do you know who prepared this 
particular document? 
A. I know that Jeff Needs sent it to me. 
I'm not sure who prepared it. 
Q. Did Mike Shiffman prepare it, to your 
knowledge? 
A. I don't believe he did. 
Q. Are you familiar -- prior to this 
transaction relating to the 1675 property that is 
the subject of this case, had you entered into 
previous purchase and sale agreements that are 
similar to that found at tab 23? 
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1 be puffery. 1 
2 MR. ARMSTRONG: I'm going to object to your 2 
3 mischaracterization and your speaking objection. 3 
4 He testified that in part it is sales puffery. 4 
5 MR. CROCKETT: Object anyway. 5 
6 MR. ARMSTRONG: I would like to know what 6 
7 part he considers to be puffery. 7 
8 MR. CROCKETT: He said he didn't think it 8 
9 was puffery. 9 
lO THE WITNESS: These are factual 10 
II characterizations of a building. It describes the 11 
l 2 square footage. It describes the price. It 12 
l 3 describes the square footage price. It describes 13 
14 the location, and that is not puffery. 14 
l5 Q. BYMRARMSTRONG: Fair enough. You 15 
l 6 were running your finger down the right side -- 16 
17 A. Yes. 17 
l8 Q. -- of those factual highlights of the 18 
l 9 property? 19 
20 A. Yes. 20 
2 1 Q. When your finger comes down to the cap 21 
2 2 rate of 8 percent -- 2 2 
23 A. Yes. 23 
24 Q. -- do you think that the 8 percent is 24 
2 5 puffery insofar as this document is concerned? 2 5 
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1 A. It's an indication of the value of the 1 
2 building. I'm not sure that it exactly 2 
3 characterizes the value of the building or exactly 3 
4 to the dollar characterizes the value of the 4 
5 building, but it gives an indication. 5 
6 Q. From the seller's standpoint, that's 6 
7 what the seller considers -- 7 
8 A. Yes. 8 
9 Q. -- to be the cap rate? 9 
lOA. Yes. 10 
II Q. The investment value? 11 
1 2 A. And his broker. 12 
13 Q. And his broker. Okay. Which would 13 
1 4 then invite a potential buyer, such as yourself, to 14 
1 5 investigate as to whether that is the value of the 15 
1 6 property? 16 
1 7 A. Yes. 17 
1 8 Q. If you go back to paragraph 7 of the 1 8 
19 complaint, which we've marked now as Exhibit *-058 19 
20 to your deposition. There's a sentence that starts 20 
2 1 "plaintiffs were therefore." Do you see that? 21 
2 2 A. Yes. 22 
2 3 Q. It says: Plaintiffs were therefore 23 
2 4 and thereby informed that the subject property was 24 
2 5 fully leased for a ten-year term on a triple net 25 
...... 
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basis. 
Did I read that correctly? 
A. Yes. 
Q. And you understood that to be the case 
even up to closing, correct? 
A. Yes. 
Q. And that the tenant was paying full 
rent and cam charges on a timely basis. 
Did I read that correctly? 
A. Yes. 
Q. And it's your contention in this 
lawsuit that that was not the case. Correct? 
A. That's correct. 
Q. That the tenant was not paying full 
rent or cam charges on a timely basis, correct? 
A. Correct. 
Q. It then states, plaintiffs had a right 
to rely and did rely on the information they were 
provided by the defendants and their agents. 
Did I read that correctly? 
A. Yes. 
Q. The information that you relied on, is 
that referring to the information that is 
identified in Exhibit A of this particular 
complaint, the LoopNet ad? 
Page 87 
A. Not just the LoopNet ad. It was much 
of the subsequent information that we received from 
the seller and the broker. 
Q. Okay. So was the LoopNet ad really 
something that you would rely on for purposes of 
entering into this transaction? 
A. It was something we use in our 
judgment, yes. 
Q. Your initial judgment that you would 
then verify through your own due diligence? 
A. Yes. 
Q. What would you consider to be relevant 
information you would want to look at to verify the 
investment value of this particular property? 
A. It's a combination of factual 
information received from various documents that we 
got plus my own impressions and judgments as you 
form them. 
Q. Would there be particular information 
that you would want to see in order to verify that 
cap rate or the investment value of this property? 
A. It's a combination, I believe, of all 
of them. 
Q. Anything other than what we've talked 
about? We've talked about the estoppels . 
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1 (A recess was taken from 12: 16 p.m. to 1 A. Yes. 
2 I :29 p.m.) 2 Q. I'm sorry we're jumping around here. 
3 (Mr. Arave left the deposition.) 3 If you'll look at exhibit or tab 22. If you go to 
4 Q. BY MR. ARMSTRONG: Back on the record. 4 the second page, paragraph 5 says: All minimum 
5 Before the lunch break we were talking about the 5 monthly rent has been paid to end of the current 
6 complaint in this case that you have filed against 6 calendar month, which is September 2007. 
7 my clients and some of the claims for relief. 7 A. Uh-huh. 
8 You've got the complaint in front of you, and we've 8 Q. Did I read that correctly? 
9 marked that as Exhibit *-058 to your deposition. 9 A. Yes. 
10 If you'll tum back to page 10. 10 Q. Is it your understanding that based on 
11 A. Okay. 11 what Matt Smith testified that rent had been paid 
12 Q. If you look at paragraph 33, you 12 commensurate with what is stated here in 
13 allege: Defendants, either individually or through 13 paragraph 5? 
14 their agents. materially breached the commercial 14 A. We are -- I'm not sure. Personally, 
15 purchase and sale agreement by negligently and/or 15 I'm not sure whether rent was paid in September or 
16 fraudulently misrepresenting in the lease estoppel 16 not. 
17 certificate that all minimum monthly rent had been 17 Q. Is that one of your claims in this 
18 paid to the end of September 2007 and that The 18 case that the lease estoppel certificate says that 
19 Children's Center was current in the payment of 19 rent was paid up through September 2007 but, in 
20 taxes, utilities, or other charges required to be 20 fact, it wasn't? 
21 paid. 21 A. The lease estoppel was signed on 
22 Did I read that correctly? 22 October the 17th, and we now know that the October 
23 A. Yes. 23 rent was not paid also. 
24 Q. And, in fact. the rent had been paid 24 Q. But this document says nothing about 
25 to the end of September 2007. Is that your 25 the October rent? 
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1 understanding now through discovery? 1 A. Correct. 
2 A. My understanding is -- changes all the 2 Q. This document, and I'm referring to 
3 time because we find new stuff in the discovery, 3 document marked as Exhibit *-022 to your 
4 and I am not sure when rent was paid. 4 deposition? 
5 Q. SO you don't know? 5 A. Yes. 
6 A. I do know now that it was not paid for 6 Q. This document represents what you've 
7 December or November or October. We feel -- we 7 alleged you relied on that rent was paid for the 
8 think that it may not have been paid in September, 8 current calendar month, which is September 2007? 
9 and we feel that it may not have been paid for a 9 A. Yes. 
10 long time prior to that. 10 Q. Did you ever ask for an updated 
11 Q. Have you seen records from The 11 estoppel after September 2007 to reflect payments 
12 Children's Center to show that there was a check 12 beyond September 20077 
13 paid in September of 20077 13 A. Beyond September did we ask for an 
14 A. A rent paid? A check paid? 14 estoppel? No. We presumed that that would be 
15 Q. For rent. 15 disclosed to us as a material fact, and we figured 
16 A. For rent. 16 that the seller had an obligation to disclose that 
17 Q. For this building? 17 himself. 
18 A. No, I have not seen that. 18 Q. What would that obligation arise 
19 Q. You have not seen those records? 19 under? Would it arise under the contract that was 
20 A. No, I have not seen that. 20 signed? 
21 Q. You've not reviewed the deposition 21 A. Material facts in disclosure. That's 
22 transcript of Matt Smith? 22 a fiduciary obligation on the part of brokers and 
23 . A. Reviewed. I read the e-mail. They 23 sellers, I believe. 
24 were e-mailed to me, and I read the e-mail. 24 Q. What do you get that understanding 
25 Q. The transcripts were e-mailed to you? 25 from? 
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1 buyer to buy the property and for Mr. Arave as a 1 Q. Were you ever party to those 
2 seller to sell the property. 2 communications between !'vir. Shiffman and Jeff Needs? 
3 Q. Which is memorialized -- 3 A. I don't remember that. That is not 
4 A. Yes. 4 saying that I wasn't, but I don't remember it. 
5 Q. -- in tab 52? Are there any other 5 Q. Some of the estoppels, like you 
6 contracts that you rely on which would identify for 6 testified, were not acceptable to you. Do you 
7 me the obligations that the parties have to each 7 remember why? 
8 other? 8 A. I think I mentioned this earlier. The 
9 A. This and the addenda and the 9 first few had the option to purchase. And the 
10 estoppels. 10 indemnification issue came up. And then we were 
11 Q. The estoppels? 11 willing to work around the purchase of the property 
12 A. The estoppels, the purchase agreement, 12 with the clause of the tenant had the option to buy 
13 the addenda, and the disclosures. 13 if the language were clear enough. We felt the 
14 Q. And none of my clients were 14 language was ambiguous. And we would try to clear 
15 signatories to the estoppels, cOITect? 15 up language having to do with the appraisal 
16 A. I believe -- I believe one of the -- I 16 particularly, an agreed-upon appraisal, and that 
17 could stand corrected, but I bel ieve one of the 17 became an issue over time. And the next thing we 
18 estoppels was signed by Mr. Arave. 18 heard is the whole clause had been taken out, that 
19 Q. You understood there was an estoppel 19 whole option was taken out. 
20 agreement that was signed by Mr. Arave? 20 Q. If you'll tum to tab 1, we were going 
21 A. Yes. 21 to look at this before the break. This has a Bates 
22 Q. Do you know which one that is? 22 control number of JNOOOOI and 2. Can you identify 
23 A. I'm not sure, but I think it was -- I 23 that document for me. please. 
24 know that there was an old estoppel that Mr. Arave 24 A. Yeah. This is a letter sent to Paul 
25 provided to us that was signed between him and The 25 Fife by Jeff Needs. 
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1 Children's Center because it was required by the 1 Q. And Jeff Needs says to Paul: The 
2 lender. 2 Children's Center estoppel dated September 27, 
3 Q. Part of the lending documents? 3 2007, is not acceptable to buyer. As already 
4 A. Part of the lending documents. And he 4 discussed, the primary concern for buyer is the 
5 provided that to us as the initial estoppel. 5 vagueness of tenant's lease. 
6 Q. Okay. 6 Was that concern about vagueness 
7 A. That was not acceptable to us, so 7 related to how the option --
8 Mr. Shiffman prepared a new estoppel. And I 8 A. Yes. 
9 believe that Mr. Schneider or l'v1r. Smith -- 9 Q. -- was to be exercised or the property 
10 Q. Dale Schneider? 10 valued under that option? 
11 A. Dale Schneider. -- signed subsequent 11 A. The option to lease and particularly 
12 estoppels. And that was not acceptable to us. 12 having to do with the appraisal when the option was 
13 Q. Okay. 13 exercised. And also it had to do with the 
14 A. And I believe the final estoppel was 14 ambiguity of the triple net. 
15 signed on October the 17th, and I believe that is 15 Q. SO was it your opinion then that there 
16 signed by Mr. Smith. 16 was certain ambiguities --
17 Q. Very good. Mr. Shiffman was your 17 A. Yes. 
18 attorney at the time? 18 Q. -- or vague aspects of the lease 
19 A. Yes. 19 relating to --
20 Q. Was he communicating concerns about 20 A. Yes. 
21 the estoppel certificates to Jeff Needs? 21 Q. -- the option and aspects of the 
22 A. He was communicating them to me. 22 triple net lease? 
23 Q. Was he communicating them ever to Jeff 23 A. Yes. 
24 Needs? 24 Q. This says: As already discussed, the 
25 A. If so, I don't recall that. 25 primary concern for buyer is the vagueness of 
461 
TandTReport@ida.net T&T Reporting 
30 (Pages 112 to 115) 
208.529.5291 
. 
Deposi tion of: Thomas O'Shea May 12, 2009 
Page 144 
1 of -- the victim of Matt Smith insofar as he had 
2 not paid rent in the Pocatello building and that he 
3 had initiated a lawsuit against Matt Smith for the 
4 loss of rents in Pocatello. And I remember 
5 something vague about that maybe Matt Smith was 
6 planning on moving back up here to Idaho Falls 
7 altogether. 
8 Q. Did he tell you that he was looking to 
9 focus his operations, to streamline --
lO A. No. 
II Q. -- his expenses? 
l2 A. No, he didn't. 
l3 Q. Had you known that about The 
l4 Children's Center business model, that they were 
l5 looking to consolidate their operations and focus 
l 6 all of their operations out of their Idaho Falls 
l 7 office, would that have changed your mind about 
l8 whether to enter into this transaction? 
l 9 MR. CROCKETT: I would object to the fOim 
2 0 of the question. It presumes facts. 
21 THE WITNESS: We would have taken it into 
2 2 consideration. I'm not sure at this point whether 
2 3 we would have gone one way or another. It might 
24 have been an advantage. It might have been a 
2 5 disadvantage. 
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1 Q. BY MR. ARMSTRONG: So you wouldn't 
2 necessarily have ruled out canceling the 
3 transaction? 
4 A. Not necessarily. But we may have, 
5 depending on the facts that we would uncover. 
6 Q. You would have done a little more due 
7 diligence? 
8 A. If, for example, we discovered that 
9 the reason is because they were in financial 
10 troubles down there, definitely we would have -- we 
11 would have reconsidered. It all depends on what we 
12 would uncover had we been told that. 
13 Q. Did you ask for information related to 
14 how they were performing under their Pocatello 
15 lease? 
16 A. We didn't know they had a Pocatello 
17 lease. 
18 Q. Your testimony earlier was that Jeff 
19 Needs told you they had a very similar building in 
20 Pocatello? 
21 A. Yes. But that was all I knew. I 
22 didn't know where. I didn't know who. I didn't 
23 know what they were doing. I didn't know if they 
24 were the same as ours. 
25 Q. Did anyone counsel you to do some 
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1 poking around to see if The Children's Center had 
2 ever filed bankruptcy or if any of its associates, 
3 principals, had filed for bankruptcy, prior to 
4 closing? 
5 A. No. I believe that my wife did some 
6 research on the Internet on them and didn't see --
7 didn't see a bankruptcy thing on the Internet on 
8 the Web site, on their Web site. 
9 Q. Did you assist her in that research? 
lOA. No, I did not. 
11 Q. SO she researched The Children's 
12 Center on the Internet? 
13 A. Yes. 
14 Q. Would she be the best person to talk 
15 to about what her research involved? 
16 A. I'm sure she would. 
1 7 Q. I don't know if you can speak on her 
18 behalf, but did you do any research related to any 
19 litigation that The Children's Center was involved 
2 0 in during this time that you were looking to buy --
21 A. No, I did not. 
22 Q. Is there a reason why? 
23 A. No. We had assumed -- we had assumed 
24 from what we had been told by everybody that this 
25 was a very solid tenant that had done business with 
1 
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4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
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19 
20 
21 
22 
23 
24 
25 
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Arave for several years, had been very consistent 
in paying the rent. We had no reason to believe --
we had no reason to check out litigation. 
Q. Based on those statements that they 
were in a relationship for a long time with High 
Mark and with Crestwood in Pocatello, that they 
were a long-term client, that they had paid their 
rent, would it be fair to say that Mr. Arave and 
his associates wouldn't have known prior to closing 
that they were going to abandon the premises at the 
1675 building? 
MR. CROCKETT: Objection to the question, 
the form of the question. You've obviously asked 
this witness to speculate based on facts he wasn't 
aware of. 
THE WITNESS: I wasn't aware. I had no 
idea. 
Q. BY MR. ARMSTRONG: Well, what you just 
explained as far as it being a long-standing client 
or a tenant --
A. Yes. 
Q. -- that's always been the case, 
correct, until they abandoned the property in 2008? 
A. Yes. 
Q. They had been paying rent with the 
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1 exception of October and November, where they had 1 Q. You would have asked questions? 
A. Yes. 2 signed promissory notes for the rent, right? 2 
3 MR. CROCKETT: That's a misstatement. 3 Q. SO if constructive notice isn't the 
right word, I guess it would have been inquiry 
notice? 
4 THE WITNESS: That's a misstatement too. 4 
5 We've -- 5 
6 Q. BY MR. ARMSTRONG: How is that a 6 A. Yeah. 
7 misstatement? 7 Q. It would have caused you to ask 
questions? 8 A. We have our own thoughts and beliefs 8 
9 now that maybe they were not paying rent at all. 9 A. Yes. And we assumed that Paul Fife 
lO Maybe the promissory notes were in lieu of the 10 and the seller would have disclosed those to us if 
they were there. And, obviously, they didn't 
disclose them, and we thought that they should have 
disclosed them. 
II rent. 11 
l2 Q. Okay. So what do you mean by that? 12 
l3 A. Because they described the promissory 13 
l4 note as for rent deferrals. 14 Q. Have you reviewed Paul Fife's 
deposition? l5 Q. Okay. That was for a certain period 15 
l6 of time. Are you challenging or questioning that 16 A. No. 
l 7 rent was even paid at all? 1 7 Q. You've not seen his testimony where he 
testified that he sent those documents via Federal 
Express --
l8 A. Had we seen the promissory notes 18 
19 before the close, we would not have purchased the 19 
2 0 property. 20 MR. CROCKETT: It's a misstatement of the 
Paul Fife testimony, Counsel. 21 Q. Was there any pm1icular promissory 21 
2 2 note in particular -- 22 MR. ARMSTRONG: Well, Counsel, if you can 
let me finish my question it would help. Let me 
finish asking my question, and then you can make 
your objection to the extent it's not a speaking 
2 3 A. All of them. 2 3 
24 Q. All of them. Okay. One of the 24 
2 5 promissory notes didn't have anything to do with 25 
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1 the 1675 property. There is one promissory note 
2 where Jared Arave and Ben Arave have signed the 
3 note for rent deferral? 
4 A. Yes. 
5 Q. Are you aware of that? 
6 A. Yes. 
7 Q. And it's your testimony that had you 
8 known about that note, you would not have entered 
9 into this transaction? 
lOA. Correct. 
11 Q. Were you aware that that note was 
12 identified by The Children's Center in the balance 
13 sheet that was called for under your contract? 
14 A. We did not see a balance sheet. 
15 Q. Okay. But I'm asking you if you knew 
16 that, if you know that sitting here today that that 
1 7 balance sheet that you asked to see in the real 
1 8 estate purchase contract --
19 A. In hindsight when we see now the 
20 balance sheet and with that information in it, it 
21 would not have revealed everything, because no one 
2 2 can tell for sure what that note is for. 
23 Q. At least it would have put you on 
24 constructive notice to maybe ask some questions? 
25 A. It would have raised a flag. 
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1 objection. 
2 Q. BY MR. ARMSTRONG: Are you aware of 
3 testimony by Mr. Fife that he sent a package, 
4 whatever was in that package, to Jeff Needs and 
5 that it was signed for by someone? 
6 A. I believe Paul Fife said that. We 
7 don't believe that the balance sheet ever arrived 
8 to us. 
9 Q. You had the tax returns --
10 A. Yes. 
11 Q. -- because there are financial 
12 summaries by Jeff Needs in the documents that he 
13 produced that specifically reference figures from 
14 the tax returns? 
15 A. Yes. 
16 Q. SO you had the tax returns from 2005 
1 7 and 2006 prior to the closing? 
18 A. Yes. 
19 Q. And it's your testimony that those tax 
2 0 returns did not include a balance sheet? 
2 1 A. Correct. 
22 Q. Is there a reason why you didn't ask 
2 3 to see the balance sheet when you never received 
2 4 it, purportedly? 
2 5 A. We assumed that if there was a balance 
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1 sheet, that they would have sent it to us. We 
2 assumed that because they didn't send it, it wasn't 
3 there. 
4 Q. Why didn't you ask or follow up on it? 
5 A. We assumed that it was the obligation 
6 of Paul Fife to disclose it if it was there and 
7 that we would get it if it existed. 
8 Q. SO you assumed that Paul Fife would 
9 have produced it had it existed? 
lOA. Yes. 
11 Q. Why didn't you get on the phone with 
12 Paul Fife or have Jeff Needs get on the phone with 
13 Paul Fife and say, we've got the tax returns. We 
14 don't have a balance sheet. What's up? 
15 A. We got the profit and loss. We got 
1 6 the statement from Gordon Arave himself about the 
1 7 rents and the cam charges. We got the tax returns. 
1 8 And we were satisfied by those facts that it was 
1 9 sufficient. 
2 0 Q. SO answering my question, you didn't 
2 1 think it was important? 
2 2 A. Not to ask for a balance sheet itself. 
23 We didn't think it existed because it wasn't 
24 produced to us. 
2 5 Q. You didn't think. You assumed it 
1 didn't exist? 
2 A. Correct. 
3 Q. Okay. And you received the tax 
4 returns either by fax or e-mail? 
5 A. Yes. 
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6 Q. Would it have come to you in the mail, 
7 regular mail? 
8 A. I believe we got them bye-mail. 
9 Q. Okay. Why do you say that? 
1 0 A. He sent most of his documents, not 
11 all, but most of his documents through e-mail. 
12 Q. But you also testified earlier that he 
13 sent them to your fax machine? 
14 A. Some. 
15 Q. And your e-mails, you've not destroyed 
16 any e-mails from Jeff Needs or deleted any e-mails? 
17 A. No. 
18 Q. During that time that he would have 
19 sent the tax returns to you, you were using the 
20 pacbell.net? 
21 A. The pacbell.net. 
22 Q. Do you still have all of those 
23 e-mails? 
24 A. I believe I do. And I believe we sent 
2 5 them all to you. 
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1 Q. Okay. Again, the only tax returns 
2 that I ever received from you or Jeff Needs in my 
3 document requests are a few pages here and there. 
4 In fact, let's go to that. If you'll 
5 tum to tab 20. This is an e-mail from Jeff Needs 
6 to you dated September 14th, 2007, correct? 
7 A. Yes. 
8 Q. It's sent to your e-mail account 
9 that's not identified there. Do you know what 
10 account it would have been sent to? 
11 A. I'm assuming that it was the 
12 blasket@pacbell.net. 
13 Q. He says, Tom, I sent this info from my 
14 other computer and finally found out that it didn't 
15 send. Sorry for the delay. Here are the '05-'06 
16 tenant tax returns and my financial model. 
1 7 And you look at the attachment, you've 
18 got a financial model for The Children's Center? 
19 A. Yes. 
20 Q. Did Jeff Needs create that? 
2 1 A. I believe so. 
22 Q. Was it created around this September 
23 14th, 2007, time period? 
24 A. I presume it was. 
25 Q. And then attached to that are one, 
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1 two, three, four pages of tax returns from 2005 and 
2 2006. 
3 A. Okay. 
4 Q. That's what I received in this case as 
5 far as any tax returns being transmitted to you. 
6 Do you know why he's only sending you a portion of 
7 them? And if you want to see what the full set of 
8 tax returns looks like, you can be my guest and 
9 take however much time you want and look at them at 
10 tab 54, which we'll mark as Exhibit *-054 to your 
11 deposition. 
12 A. If this is all he sent me, this is --
13 but I believe he sent -- I believe what I received 
14 was more substantive than this. 
15 Q. SO why didn't I get it? 
16 A. From whom? 
17 Q. Jeff or from you. 
18 A. I sent you what I have, and what I 
19 have I will resend if need be. 
20 Q. If I didn't get a full set of tax 
21 returns of The Children's Center from you, am I to 
22 assume from that that you don't have a full set of 
23 tax returns from The Children's Center? 
24 A. If you didn't get it from me, it means 
2 5 that I don't have it. 
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1 Q. If I didn't get them from Jeff Needs, 
2 what does that mean? 
3 A. I'm sure that -- I'm sure that Jeff 
4 Needs would have given you whatever he has. 
5 Q. Or at least what he sent to you? 
6 A. Yes. 
7 Q. But as you sit here and look at tab 
8 20, do you have any recollection as to why you only 
9 received or why it appears that you only received a 
1 0 few pages from the tax returns? 
11 A. I cannot -- I can't tell you that now. 
1 2 Q. He didn't send you a balance sheet 
1 3 with this, correct? 
1 4 A. There was no balance sheet. 
1 5 Q. That's not my question. My question 
16 is -- listen to my question. 
1 7 A. I'm listening to your question. 
18 Q. He didn't send you a balance sheet 
19 with this e-mail dated September 14, 2007? 
2 0 A. Correct. 
21 Q. And do you still have this e-mail? 
22 A. I believe I do. 
2 3 Q. Do you know what metadata is? 
2 4 A. No, I do not. 
25 Q. We'll be asking you to preserve that 
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1 e-mail so we can inspect that e-mail to see the 
2 size of the attachments that were attached to that 
3 e-mail. 
4 A. Sure. 
5 Q. And what was involved in transmitting 
6 that. So if you would please preserve that? 
7 A. Sure. 
8 Q. Thank you. Do you have a laptop that 
9 you work on or is this --
10 A. No. Desktop. 
11 Q. And it's in your home? 
12 A. Yes. 
13 Q. SO apparently -- do you know how Jeff 
14 Needs came into possession of the tax returns? 
15 A. I'm assuming that Paul Fife gave them 
16 to him. 
17 Q. SO he got them in some way? 
18 A. Yes. 
19 Q. And you think that he got them from 
20 Paul Fife? 
21 A. I am assuming that, yes. 
22 Q. Have you received any offers to buy or 
23 sell the property? 
24 A. No offers, no. 
25 Q. During lunch did you speak with 
.~> oon' 
-" 
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1 anybody about your deposition other than your 
2 counsel? 
3 A. My wife. 
4 Q. Give me your fullest recollection of 
5 that conversation. 
6 A. I told her that I spent about two 
7 hours being deposed, that I gave her some of the 
8 questions that you were asking, particularly about 
9 the SFRC, who were the members of the SFRC. 
10 Q. What did she say? 
11 A. I don't think there was any response. 
12 She was just listening to me. 
13 Q. SO you were just telling her what kind 
14 of questions I was asking? 
15 A. Yes. 
16 Q. What else was said? 
17 A. I don't recall anything other than a 
18 general summary of the morning's deposition. 
19 Q. Have you remembered Laura Johnson's 
20 husband's name as we've sat here today? 
2 1 A. Amazing. 
22 Q. If not, that's fine. 
23 A. No. 
24 Q. But Anne would know their contact 
25 information? 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
A. Yes. 
Q. Address, phone number? 
A. Yes. Chris. Christopher Johnson. 
Q. I knew if I shut up and gave you a 
Page 159 
couple of minutes, you'd be able to remember. 
Christopher Johnson. And they're not overseas or 
anything currently? 
A. I don't believe so. 
Q. And they reside in California? 
A. Yes. 
Q. Do they have any health issues? 
A. No. 
Q. If you'll look back to tab 8. Do you 
know who prepared that document? 
A. I presume it's Jeff Needs. 
Q. Do you know when he would have created 
it? 
A. He would have created it before we 
purchased the property. 
Q. Okay. Do you know what information he 
was relying on to create this document? 
A. I don't know for sure. 
Q. Was the second page of that tab also 
created by Jeff Needs? 
A. I presume it was. 
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1 A. Yes. 
2 Q. Tum to tab 3 I. This is a document 
3 that was produced to me by Jeff Needs. This is a 
4 corporation warranty deed. This states that Arave 
5 Construction, duly authorized by its board of 
6 directors and Arave Brothers, LLC, as grantor, 
7 grant, bargain, sell, and convey unto High Mark 
8 Development, as grantee, the property in Exhibit A. 
9 Did you ever see this document before 
10 you entered into the purchase agreement? 
11 A. Before the purchase agreement? 
12 Q. Correct. 
13 A. I don't believe I saw it before the 
14 purchase agreement. 
15 Q. How about after? 
16 A. I believe I've seen it after. 
17 Q. Okay. How about before closing, did 
18 you see it? 
19 A. I don't recall seeing it. 
20 Q. Before closing? 
21 A. No, I don't recall seeing it. 
22 (Exhibit *-059 marked.) 
23 Q. BY MR. ARMSTRONG: We've marked as 
24 Exhibit *-059 to your deposition this document, 
25 which I've handed to you. Do you recognize it? 
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1 A. Yes. 
2 Q. This is from Jeff Needs to Jack 
3 Chillemi --
4 A. Yes. 
5 Q. -- to you, to Mike Shiffman, and to 
6 some of the other investors, correct? 
7 A. Yes. 
8 Q. And he mentions some items. One of 
9 the items at No.3 says: Mike, does it make sense 
10 for you to contact Gordon's attorney. 
11 Did I read that correctly? 
12 A. Yes. 
13 Q. And do you remember a time that Mike 
14 Shiffman contacted me? 
15 A. I don't remember a time that he 
16 contacted you. 
17 Q. Do you remember a discussion that he 
18 had with me? 
19 A. No, I do not. 
20 Q. Did he ever share with you the 
21 substance of a discussion he had with me? 
22 A. If I do, I don't recall it. 
23 Q. Do you know ifhe shared it with Jeff 
24 Needs? 
25 A. I don't know that. 
1 
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21 
22 
23 
24 
25 
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Q. I can take that from you. 
(Exhibit *-060 marked.) 
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Q. BY.MR. ARMSTRONG: Handing you what's 
been marked as Exhibit *-060 to your deposition. 
This is an e-mail from you to Jeff Needs. You 
state: Jeff, about giving him something on TLS. 
Do you know what's being referred to 
there? 
A. May I read the --
Q. Yes. Please read the document. 
.MR. CROCKETT: Is this No. *-060, did you 
say? 
.MR. ARMSTRONG: Yes. 
Q. BY.MR. ARMSTRONG: What is being 
referred to there by you in that first line: Jeff, 
about giving him something on -- is that 1LS? 
to? 
A. I have no idea. 
Q. You don't know what that's referring 
A. I do not. 
Q. No idea? 
A. No idea. 
(Exhibit *-061 marked.) 
Q. BY.MR. ARMSTRONG: Handing you what 
we've marked as Exhibit *-061 to your deposition. 
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Is this the statement from Gordon Arave that you 
have testified about today? 
A. Yes. 
Q. And this is a document that you relied 
on in entering into the purchase of the building, 
the 1675 property? 
A. Yes. 
Q. Do you know who you received this 
from? 
A. I got it from Jeff Needs. 
Q. And which portion of this did you rely 
on? 
A. All of it. 
Q. And it says cam charges received. It 
doesn't state a time period for when they were 
received, correct? 
A. Well, the top line states they were 
received from 6-06 to 7-07. 
Q. It says that rent was received from 
6-06 through 7-077 
A. Yes. 
Q. As you go down to cam charges, it 
doesn't state a date there for cam charges 
received? 
A. Correct. 
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1306 2"' Street South 
Nampa, Idaho 83651 
VV(208) 46B-7730 
F (208) 468-7728 
Fax 
To: Tom O'Shea 
Fax: (510) 848-0273 
Phone: (510) 845-0272 
Re: Children's Center 
From: Jeff Needs 
Pages: 3 (including cover page) 
Date: 9118/2001 
cc: 
Tom, attached is the expense billing to tenant showing insurance and accounting along 
with a letter from Seller stating that he will pay all assumptions fees above 1%. Call if you 
have questions. Thanks 
Exhibit No_ 
Date: .:1.,-. ..... '-"v~ 
b Shu. 
T & T RErOR1ING 
467 OSHEA000338 
!20e 535 O:t80 1) 2/ 3 
Q9/1812007 TUE 11:21 FAX 208 785 3496 ~rave Const/Western Real 
Idaho Falls Childrens Center 
Rent Received from 61200b through 7/2007 ........... __ .... " ...... " .... ,. .............. "..... $324,936.00 
Principle & Interest Payment to: 
Bonnevilfe Mortgage Company Co. _ ......................... ~ ...... "....... $202,943.00 
Building-Maintenance & Operation 
(:'AM Charges Received 
Expenses: 
Total Net PvOflL ....... $121,893.00 
$37,600.00 
Building Maintenance & Management._ ••. ,." .• ~." .. "~ . ., ...• ,._ .... ,""",,,,,,,,,,,,,,,,,,,,,,, $10,64030 
Property Taxes. ............... _ ................ ,,, .......... __ .................. ...................................... $11,789.86 
Insurance ................................................................ ,,~ ............................ _._._............... $5,352.50 
Accounting .......... ~ ................................................... _ .......... , ... " .. _._ ........... _. ,. ____ .. _-..:$:..;;8.;;.Oa;;;.;..0 ;.;1;... 
$2B,5BS.67 
Reserve5 on Hand 
468 
@OOU003 
OSHEA000339 
09-18-0'7;11.:36AM:fOl')ho F.tIII~ IdahO 
09/1812007 TUE 11:22 FAX 208 785 3496 Arave ConstlWestern Real 
September 18, 2007 
Dear Mr. Fife, 
As discussed with you 1>y telephone recently, the seller (High Mmk Development Ltc) 
will pay aU loon asswnption fees over 1 % to Bonneville Mortgage Company on the Idaho Falls 
Children Center. 
Please feel free to contact me if you have further questions .. 
Sincerely, 
~~~~ 
.... 
High Mark Development LtC 
Gordon Arave 
@OO3!003 
469 OSHEA000340 
HP Officejet 7410 
Personal Printer/FaxiCopierlScanner 
Log for 
NEEDS REAL ESTATE 
468~7728 
Sep 18 2007 3:20PM 
----.----------------------------------------------------------------------
Last Transaction 
Identification Duration pages Result, 
Sep 18 3:20PM Fax Sent 15108480273 0:47 3 OK 
470 OSHEA000341 
Transcript of the Testimony of Scott Williams 
Date: January 29, 2009 
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Case: O'SHEA, ET AL v. HIGH MARK DEVELOPMENT 
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EXHIBIT 
Deposition of: Scott Williams January 29, 2009 
IN THE DISTRICT COURT OF THE SEVENTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNEVILLE 
THOMAS O'SHEA and ANNE DONAHUE 
O'SHEA, Trustees of the Thomas and 
Anne O'Shea Trust u/d/t DATED 
NOVEMBER 2, 1998; GRANDVIEW CREDIT, 
LLC, a California limited liability 
company; CALEB FOOTE, an individual, 
KATE LARKIN DONAHUE, an individual, 
JOHN KEVIN DONAHUE, an individual, 
and SAN FRANCISCO RESIDENCE CLUB, 
INC., a California corporation; 
Plaintiffs, 
vs. 
HIGH MARK DEVELOPMENT, LLC, an Idaho 
limited liability company; GORDON 
ARAVE, individually and as Member of 
High Mark Development, LLC; JARED 
ARAVE, individually and as Member of 
High Mark Development, LLC; BENJAMIN 
ARAVE, individually and as Member of 
High Mark Development, LLC; and JOHN 
DOES I-X, 
Defendants. 
) 
) 
) 
) Case No. 
) CV-08-4025 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
DEPOSITION OF SCOTT WILLIAMS 
Thursday, January 29, 2009, 4:00 p.m. 
Idaho Falls, Idaho 
Sandra D. Terrill, 
RPR, CSR 
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Deposition of: 
DEPOSITION OF SCOTT WILLIAMS 
BE IT REMEMBERED that the deposition of SCOTT 
WILLIAMS was taken by the attorney for the plaintiff, 
at the office of HOPKINS RODEN CROCKETT HANSEN & 
HOOPES. located at 428 Park Avenue. Idaho Falls, 
Idaho, before Sandra D, Terrill, Court Repolter and 
Notary Public, in ancl for the State of Idaho, on 
Thursday, the 29th day of January 2009, commencing at 
the hour of 4:00 p.m., in the above-entitled matter. 
APPEARANCES 
For the Plaintiffs: 
HOPKINS RODEN CROCKETT HANSEN & HOOPES 
BY: GREGORY L CROCKETT 
AND: SEAN J. COLETTI 
428 Park A venue 
Post Office Box 51219 
Idaho Falls, Idaho 83405-1219 
(208) 523-4445 
For the Defendants: 
WOOD CRAPO LLC 
BY: RICHARD J. ARMSTRONG 
500 Eagle Gate Tower 
60 East South Temple 
Salt Lake City, Utah 8411 I 
(80 I) 366-6060 
Also Present: 
Thomas O'Shea 
Jeff Needs 
INDEX 
EXAMINATION 
WITNESS 
SCOTT WILLIAMS 
EXAMINATION BY PAGE 
MR CROCKETT .................................. 4 
EXHIBITS 
NUMBER PAGE 
6. Promissory Note ............................. 15 
9. Letter from Williams, 09/26/07 .............. 27 
10. Idaho Falls Children's Center... ............ 23 
II. Letter from Williams. 10/09/07 .............. 19 
13. Fax to Matt from Arave Construction ......... 21 
.... 
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Page 2 Page 4 
1 (The deposition proceeded at 4:00 p.m. 
2 as follows:) 
3 
4 SCOTT WILLIAMS, 
5 produced as a witness at the instance of the 
6 plaintiff, having been first duly sworn, was 
7 examined and testified as follows: 
8 
9 EXAMINA nON 
10 BY MR CROCKETT: 
11 Q. Please state your name and your 
12 business address. 
13 A. Scott Williams, 1395 Northwest Main, 
14 Blackfoot, Idaho, 
15 MR CROCKETT: Let the record indicate that 
16 this is the time and place for the scheduled 
17 deposition of Scott Williams taken in accordance 
18 with the Idaho Rules of Civil Procedure for all 
19 purposes and uses allowed under those rules, 
20 Q. BY MR. CROCKETT: What is your 
21 occupation or profession, sir? 
22 A. I work for Arave Construction Company 
23 and High Mark Development as sort of like the 
24 bookkeeper. 
25 Q. Well, let's start with Arave 
Page 3 Page 5 
1 Construction Company. How long have you been with 
2 Arave Construction? 
3 A. About nine years. 
4 Q. SO you were so employed in the 2006, 
5 2007 time frame? 
6 A. Yes. 
7 Q. Now, what do you do for Arave? 
8 A. Basically, I just go through all the 
9 bills, make sure we're being billed correctly and 
10 not -- somebody's not trying to get one by us. 
11 Q. SO you are the bookkeeper? 
12 A. No. I am one of the bookkeepers. 
13 Q. Well, are you the head guy or --
14 A. No. By no means the head guy. 
15 Q. No. I mean, in terms of the 
16 bookkeeping responsibilities. 
17 A. No. I'd say I share the 
18 responsibil i ty. 
19 Q. Okay. With whom? 
20 A. With Kim Wolfley. 
21 Q. And is that a man or a woman? 
22 A. Woman. 
23 Q. Tell me what your involvement is with 
473 24 High Mark Development, LLC. 25 A. I just get any rents that are due and 
T&T Reporting 
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Page 6 Page 8 
1 make sure that all payments are paid up. 1 records of deposits? 
2 Q. And are you an owner? 2 A. Probably on bank statements. 
3 A. lam. 3 Q. Pardon me? 
4 Q. And what participation do you have in 4 A. Probably on bank statements. 
5 the management of High Mark Development, if any? 5 Q. Okay. And where are the bank 
6 A. None. 6 statements? 
7 Q. Who's the manager? 7 A. I have no knowledge at this point. 
8 A. I'm not exactly sure. 8 Q. They're not in your custody? 
9 Q. Would it be Gordon Arave? 9 A. Presently, no. 
10 A. I don't know. 10 Q. Are they located at your office in 
11 MR. ARMSTRONG: Objection, foundation. 11 Blackfoot? 
12 Q. BY MR. CROCKETT: Do you know of the 12 A. They may be. I really don't know. I 
13 transaction that occuned whereby the real property 13 started -- that's about the time I started doing 
14 and professional office building located at 1675 14 the books. 
15 Curlew in Idaho Falls, Idaho, was sold by High Mark 15 Q. When did you stmi doing the books? 
16 to the O'Shea group? 16 A. About -- I don't know a specific date, 
17 A. A little. 17 but, roughly, when we started collecting rent from 
18 Q. Okay. What do you know about that? 18 The Children's Center. 
19 A. All I know is I collected rent up to a 19 Q. That's roughly when you started doing 
20 certain point until I heard it was sold and then 20 the collection of rent and bookkeeping? 
21 stopped collecting rent. 21 A. For High Mark Development, yes. 
22 Q. Well, with respect to that facility, 22 Q. Do you still do bookkeeping for High 
23 what responsibilities did you have? 23 Mark Development? 
24 A. Just rent collection. 24 A. I do. 
25 Q. That's it? 25 Q. And tell me what those job 
Page 7 Page 9 
1 A. That's it. 1 responsibilities consist of. 
2 Q. Who kept track of what rent was paid 2 A. Go through the mail, receive any 
3 when? 3 checks that are mailed in, make sure that the 
4 A. Well, I guess that was my 4 appropriate -- that they're deposited in the bank 
5 responsibility. I'd keep track of, you know, what 5 and make the appropriate payments. 
6 they owed every month and made sure that they paid 6 Q. Do you actually pay the bills then? 
7 that. 7 A. Most of them. 
8 Q. Do you have books and records related 8 Q. Do you write checks? 
9 to the lease anangement with The Children's 9 A. Yes. 
10 Center, Inc., on the property at 1675 Curlew? 10 Q. Do you keep accounts? 
11 A. No. 11 A. Yes. 
12 Q. Who does? 12 Q. What kind of accounting system do you 
13 A. I don't know. 13 use for High Mark? 
14 Q. Are there records? 14 A. Long hand. Nothing on computer or 
15 A. I don't know. 15 anything. 
16 Q. Well, who would know if you don't, 16 Q. Do you keep a check register? 
17 Mr. Williams? 17 A. Yes. 
18 A. I don't know. 18 Q. And in your check register would you 
19 Q. You don't know who would know. Okay. 19 document receipts of payment of rent? 
20 When you collected rent, did you make a record of 20 A. Yeah. 
21 when it was collected and how much? 21 Q. Yes? 
22 A. No. 22 A. Yes. 
23 Q. Did anybody else? 23 Q. And would those check registers be 
24 A. No. I would just go off deposits. 24 available for the period 2006 and 2007? 
25 Q. Okay. So where are the deposits, 25 A. I believe so. 
'w ,~"h>";:·""'~" 
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,iJ8/14/20U7 TUE 15: 06 FAX 20 
1395 NVV Main 
BI~ckfoot. ID 63221 
20EH65-3494 
208-765-3496 {faxl 
Fax 
To: /Y'Rit 
"hone: 
Ke: 
'1 3496 Arave Const/lVestern Neal 
" ". 
Arave Construction Company, Inc. 
. . 
From: ~~ 
Panes: (Including Cover Sheet) 
Date: 
cc: 
o Urgent o for Review 0 Please Comment 0 Please Reply 0 Please Recycle 
" CONFIDENTIALITY NonCE: The doe:ument(s} accompanyIng this facsimile transmission 
eontaln(s) confidential information belonging to the sender that is legally pri1lileged. The 
Information Is Intended only for the use of the individual or entity slaW<! on thiS form. If you 
are not the intended recipient, you are hereby notified that any disclosure, copying, 
distribution or the taking of any adlon In reliance on the contents of this fnfonnation is 
strictly prohIbited. If you have received this transmission in erTOr, please immediately 
notify us by tefephone (collect, If necessary) to 3n-ange for disposition of till) original 
documem(s). 
Comments: 
( 
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EXHIBIT 
08/14/2007 TUE 15:00 FA! Z ~5 3490 Arave eonst/Western Heal 
August 14, 2007 
Dear Matt, 
I will be stopping by your office tomorrow to collect the current payments that are due. I have tried to 
call Tara and left her a message, but I want you to be aware of what is going on too. I will be there at 
1:00 pm. 
In order to comply with our lenders request to maintain our loans in their current status It is imperative 
the you provide the following information to High Mark Development, or to our accountants office, by 
August 24,2007. I will supply you with the addresses below. 
1- 2005 & 2006 Federal Tax Returns 
2- Current Balance Sheets (showing Assets and liabilities) 
You can read in the lease agreements that we can request this and any other pertinent information 
when needed as stated in section 7: Assignment, category (a). I will attach a copy so that you can see 
what I am referencing without any hassle. 
If you have any questions on this matter please fee! free to contact layne Van Orden at 785·7234. 
Thank you for your help in this matter. The addresses to send the information are: 
High Mark Development or Van Orden, Lund and Cannon, PllC 
1395 NWMain 1487 Parkway Drive 
Blackfoot, ID 83221 Blackfoot, ID 83221 
Sincerely, 
~fI(ofL. 
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08/14/2007 TUE 15:08 FAX 5 3496 Arave Const/Western Real 
become property of Lessor. Lessee shall not permit any of Lessoo's lenders to record any 
instrument whic~ purports to encumber any portion of tha premises, and shall on written demand 
immediately cause such to be released of record. 
6.4 All real or personal property taxes associated with ihe leased premises shall be 
paid by Lessee. 
6.5 The parties agree that this is a "Triple Net" lease with all costs tlSsociated with the 
usc of this building bome by Lessee. 
7. ASSIGNMENT. Lessee s1tall not assign, transfer, mortgag~, encumber. pledge 
or 
. hypothecate this Lease or Lessee's interest in this Lea$e, in whole or part, permit the use of1he 
Premises or any part of the Premises by any pcrnons othcrtban ~ or Lessee's employees, or 
sublease the Premises or any part of the Premises, without the prior written cOnsent ofLcssor. 
Lessor shall not 1.I.l1teaSOnab1,y withb.old or delay Lcssor~s consent to an assignment of his Lease 
or 
a ~b~etting of the whole of the Premises for substantially the remainder of the tc~ provided 
I@003/003 
~-.-'---~-- . 
that __ -------.. ----- ---
(a) Lessee provides to Lessor (i) any inf()lIlla~On reasonably required by Lessor 
with respect to the nature and character of the proposal assignee or sublease and its business. 
activities and intended use of the premises, (li) any references and current :financial information 
reasonably required by I..essorWith respect to-the net worth, credit and financial responSibility of 
the premi~es> (ii) any references and current financ~ information reasonably required by Lessor 
with respect to' nct worth, credit and financial r~ponsibility of the proposed assignee or 
. subtenant; and (Ii) an countertop of the assignment or sublease agreement in form rQaSonably 
acceptable to Lossor; -_ ... ...........-._.-
---------
,.. .. _------------ .... (b) The proposed assignee or subtenant is a reputable party vmose net worth, 
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EXHIBIT 
H 
Deposition of: Marc J. Weinpel May 21, 2009 
IN THE DISTRICT COURT OF THE SEVENTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNEVILLE 
THOMAS O'SHEA and ANNE DONAHUE 
O'SHEA, Trustees of the Thomas and 
Anne O'Shea Trust u/d/t DATED 
NOVEMBER 2, 1998; GRANDVIEW CREDIT, 
LLC, a California limited liability 
company; CALEB FOOTE, an individual, 
KATE LARKIN DONAHUE, an individual, 
JOHN KEVIN DONAHUE, an individual, 
and SAN FRANCISCO RESIDENCE CLUB, 
INC., a California corporation; 
Plaintiffs, 
vs. 
HIGH MARK DEVELOPMENT, LLC, an Idaho 
limited liability company; GORDON 
ARAVE, individually and as Officer 
of High Mark Development, LLC; 
BENJAMIN D. ARAVE, individually and 
as Officer of High Mark Development, 
LLC, 
Defendants. 
) 
) 
) Case No. 
) CV-08-4025 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
DEPOSITION OF MARC J. WEINPEL 
Thursday, May 21, 2009, 2:00 p.m. 
Idaho Falls, Idaho 
Sandra D. Terrill, 
RPR, CSR 
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Page 10 
1 Center, Incorporated? 
2 A. In only one way and that is the PSR 
3 workers. We never had a neuropsychologist. We did 
4 do some clinic work and some PSR work, and we did 
5 some what we call IBI or intensive behavioral 
6 intervention, which we don't do any longer. And we 
7 used to do partial care which we don't do any 
8 longer. 
9 Q. And how would the business of Idaho 
10 Psychiatric, Inc., compare with the business of The 
11 Idaho Children's Center, Incorporated? 
12 A. Same. My explanation would be --
13 well, maybe I would not say that, because Idaho 
14 Children's Center was set up mainly to do IBI, and 
15 we had -- we had it doing services in Pocatello and 
16 doing IBI, and we don't do IBI any longer. 
17 Q. And IBI, again, is what? 
18 A. Intensive behavioral intervention. 
19 Q. For? 
20 A. Children. Kids who are really --
21 really act up and need almost like a daily type of 
22 service. 
23 Q. As I understand it, you have 
24 previously in discovery provided us with the lease 
25 for the premises at 175 Martha Avenue, and the 
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1 tenant in that lease is Advanced Practice 
2 Management: is that correct? 
3 A. It was Advanced Practice Management. 
4 Q. Has that lease now been assigned to 
5 Idaho Psychiatric. Inc.? 
6 A. A new lease has been formulated with 
7 Idaho Psychiatric Institute. 
8 Q. SO that supplanted -- there is no 
9 existing lease with Advanced Practice Management on 
10 the premises at 1975 Martha? 
11 A. Not that I know of. 
12 Q. Now, what were your job duties or what 
13 was your job with Advanced Practice Management? 
14 A. Advanced Practice Management was a 
15 company that was set up before I became involved. 
16 But eventually the design of Advanced Practice 
17 Management was to handle all of the administrative 
18 management functions of the company, The Children's 
19 Center or The Idaho Children's Center. In other 
20 words, all the administration was going to be 
21 through this company rather than directly under 
22 either of the two other companies. 
23 Q. And you were employed by The 
24 Children's Center. Incorporated? 
25 A. Originally. 
...... 
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Q. And when did that occur? 
A. I left Idaho for a period of time, and 
I came back in 2006. And my recollection is I 
became employed by The Children's Center. Inc., in 
either late June or early July of -- no. I'm 
sorry. 2007. I left in 2006. I came back in 
2007. I left Idaho and moved to Texas for a couple 
of reasons, but it's not important. 
Q. Okay. So were you employed by The 
Children's Center, Incorporated, for a continuous 
period starting in approximately June or July of 
2007 through approximately, let's just say. May of 
2008? 
A. That's correct. I don't exactly 
recall when APM -- I'm thinking that APM might have 
taken over the management function early of 2008. 
It could have been January, February. So I would 
have gone to work for the management company. 
Q. Do you recall when The Children's 
Center, Incorporated, went defunct? 
A. I do. 
Q. And when did that occur? 
A. Summer of 2008. I believe, we ceased 
operations. Probably August. Maybe September of 
2008. 
Q. What were your job responsibilities 
with The Children's Center, Incorporated? 
A. Basically the same. I am general 
Page 13 
legal counsel. Handled -- we had -- The Children's 
Center had outside litigation, and so I would 
interface with outside legal counsel. I would do 
leases, do any general legal work. 
Q. Okay. Did you handle the leasing of 
the premises at 1975 Martha Avenue? 
A. The lease was prepared by the 
landlord. I reviewed the lease. 
Q. Did you participate in any of the 
negotiations of the lease or --
A. I believe that I -- my recollection is 
that Matt Smith received -- got the number, got the 
telephone number, and I think I contacted the 
landlord. 
Q. And who was the landlord? 
A. Well, the landlord is SCE Partners out 
of California. The person I contacted was Tim 
Marshall. 
Q. I see. And where is Mr. Marshall? 
A. I believe that he's in Torrance, 
California. 
Q. SO you contacted him there? 
TandTReport@ida.net T&T Reporting 
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1 the business in my representation of The Children's 
2 Center. It is a fax cover sheet. It looks like a 
3 copy. On this one it refers to attached, A, 
4 corporate tax returns 2005, dash, 2006; B, balance 
5 sheet dated 8-28-2007. And then there's a note in 
6 my handwriting that says "sent," s-e-n-t, "before," 
7 and then underneath that writing in my handwriting 
8 "now," underlined. "signed ND" -- November delta--
9 "agreement." So what I'm thinking is I sent the --
I 0 MR. CROCKETT: This is to you, Rick. 
11 THE WITNESS: This is to Richard 1. 
1 2 Armstrong at 80 J -366-6061. 
13 MR. ARMSTRONG: Okay. 
14 THE WITNESS: And the document beneath it 
15 is the nondisclosure agreement with two signatures 
16 on it, one by Gordon Arave and one by Matt Smith 
1 7 for The Children's Center. 
1 8 MR. CROCKETT: Are we clear on that. Rick? 
1 9 MR. ARMSTRONG: Yes. Thank you. 
2 0 Q. BY MR. CROCKETT: So what I understand 
21 of your testimony, you received this -- The 
22 Children's Center originally received this request 
2 3 for this financial information directly from Scott 
24 Williams. You called, in response to that, 
2 5 Mr. VanOrden. Then apparently you got this rather 
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1 angry letter back from Mr. Arave that you responded 
2 to? 
3 MR. ARMSTRONG: Object to the 
4 characterization. 
S Q. BY MR. CROCKETT: Okay. You got a 
6 letter back from Mr. Arave, and then you responded 
7 back to him. Correct? 
8 A. I did. 
9 Q. That to the effect of, in your 
10 opinion, you weren't required to provide this under 
11 the lease. As I understand your testimony, 
12 sometime between that time and August the 28th you 
13 were next contacted by Richard J. Armstrong. Did 
14 he represent himself to be the attorney for High 
1 5 Mark Development? 
16 A. He did or Mr. Arave. I'm not sure. I 
1 7 understood that he represented Mr. Arave and all of 
1 8 his concerns. So, I mean, I don't know if he told 
19 me that right away, but that's how I know 
2 0 Mr. Annstrong. I don't recall in the first 
2 1 conversation I've ever had with him exactly what he 
2 2 said, but it was pretty clear that he was 
2 3 representing Mr. Arave, yeah. 
24 Q. Did he ever draw any distinctions, as 
25 far as you were concerned, between his client 
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1 Gordon Arave and his client High Mark Development? 
2 MR. ARMSTRONG: Objection, vague, 
3 ambiguous, overbroad. 
4 THE WITNESS: I mean, Mr. -- I don't recall 
5 Mr. Armstrong not delineating them. I mean, I 
6 believed that he represented Mr. Arave in 
7 individual personal matters. I believe he 
8 represented the corporation in whatever corporation 
9 matters there are -- there were. But I never -- I 
10 don't think he -- I ever got the impression that 
11 Mr. Armstrong was saying that they were one and the 
12 same entity. I don't know if that makes -- that's 
13 what you asked me. I'm not so sure that's clear. 
14 Q. BY MR. CROCKETT: Is it fair to say 
15 your testimony today, Mr. Weinpel, and the best of 
16 your recollection is that you received a request 
1 7 for this financial information directly from 
18 Mr. Armstrong and that you provided the information 
19 directly to Mr. Armstrong? 
20 A. Yeah. I don't recall all the 
21 conversations, but after the letter to Mr. Arave 
22 directly I don't think I had any contact whatsoever 
23 with Mr. Arave directly. Mr. Armstrong and I did 
24 all the talking from that point on. 
25 Q. SO from that point on you dealt 
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1 exclusively with Mr. Armstrong? 
2 A. Well, when you say exclusively, I 
3 mean, Scott Williams, who I knew was one of 
4 Mr. Arave's or High Mark's employees, would come 
5 by. 
6 Q. Okay. We'll talk about that again. 
7 A. Anything related, I mean, just like 
8 any negotiations about these things, I dealt with 
9 Mr. Armstrong. 
10 Q. It's apparent from your correspondence 
11 though that Mr. Armstrong had imparted to you the 
12 knowledge that High Mark Development was 
13 negotiating a sale of the building; is that 
14 correct? 
15 A. That's correct. 
16 Q. And that they were being requested to 
1 7 provide certain financial information concerning 
18 The Children's Center as the tenant; is that 
19 correct? 
20 A. That's what I understood. 
21 Q. And that based upon the terms set 
22 forth in a nondisclosure agreement, you agreed and 
23 did provide certain financial infonnation? 
24 A. We consented to give them what they 
2 5 requested. 
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1 Q. And that information was provided to 
2 Mr. Armstrong and nobody else? 
3 A. That's conect -- well. I don't know 
4 what Mr. Armstrong did with it other than I'm sure 
5 he honored the nondisclosure agreement. But I 
6 didn't -- I certainly sent everything to 
7 Mr. Armstrong. I didn't send it to anyone else. 
8 Q. Thank you. What was your next 
9 involvement concerning either the lease or the 
10 proposed sale of the building, if you recall? 
11 A. When you say involvement, I mean, I 
12 was involved, I guess, in anything that had to do 
13 with any agreements that we would be reaching, et 
14 cetera. I don't know when the estoppel certificate 
15 came, but that would be the next, I guess, major 
16 thing. 
17 MR. CROCKETT: Well, let's show you what's 
18 been marked now as Exhibit *-005. 
19 And, Rick, this is a letter you wrote 
20 to Mr. Weinpel on September 18th, 2007. 
21 (Exhibit *-005 marked.) 
22 Q. BY I\1R. CROCKETT: Do you recall having 
23 received that letter from Mr. Armstrong? 
24 A. Yes. 
25 Q. And I refer you to the second page of 
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1 the letter, the last paragraph. 
2 A. Which paragraph? 
3 Q. The last paragraph. 
4 A. "On yet another"? 
5 Q. On page 2. 
6 A. "On yet another related matter," is 
7 that what you're --
8 Q. Yes. And that discusses specifically 
9 an estoppel certificate and the Idaho Falls 
10 building and your lease. correct? 
11 A. It refers to it. yes. 
12 Q. And the last sentence from 
13 Mr. Armstrong's letter says, therefore, I 
14 respectfully request that your client immediately 
15 sign the estoppel certificate and forward it to 
16 this office for further processing. 
17 Did I read that correctly? 
18 A. You did. 
19 Q. Tell me what you recall about what was 
20 going on between you and Mr. Armstrong with respect 
21 to this estoppel certificate? 
22 A. I don't know, I don't recall how many 
23 drafts there might have been. I don't recall if 
24 there were drafts of it. but I'm sure he sent me 
25 one that he wanted our company to sign. 
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Q. And were you refusing to sign one or 
were you just concerned with the terms, or how was 
that going? 
A. Well, unless you can refresh my 
recollection as to how many drafts there were, as I 
recall there might have been a few provisions in 
the estoppel certificate that I objected to. 
Q. SO is it fair to say that there were 
drafts that you simply recommended that your client 
not sign? 
A. Yeah. Because as I recall and, again, 
I'd have to have the documents, but as I recall 
without anything in front of me, I believe -- and 
there should be some correspondence, and I haven't 
reviewed every bit of correspondence before I came 
here -- there should be some correspondence that 
either bye-mail or otherwise that seemed to me 
that they were changing the terms of the lease. 
Q. I see. 
A. And so I objected to the changes in 
the terms of the lease. 
Q. Okay. 
MR. ARMSTRONG: Can the witness identify 
who he is talking about when he refers to "they"? 
THE WITNESS: Sure. I would be happy to. 
Page 33 
As I said, my only communication during this period 
of time, I believe, was with you, Mr. Armstrong, 
and so it would have been you and I discussing the 
proposed estoppel certificate and my objections 
thereto. 
(Exhibit *-006 marked.) 
Q. BY MR. CROCKETT: Let me show you what 
has been marked as Exhibit *-006, and you can 
identify what that is. 
MR. CROCKETT: For your information, Rick, 
this is a letter that you sent to Marc Weinpel, 
dated September 20th, 2007. 
THE WITNESS: That is what I recognize it 
to be, an e-mail with the attachment of a letter. 
Q. BY MR. CROCKETT: And. again, is it 
fair to say that this represented some of your 
ongoing negotiations or discussions with 
Mr. Armstrong concerning the building and the 
tenancy at 1675 Curlew in Idaho Falls? 
A. As well as Pocatello building. 
Q. And the Pocatello building. when we're 
talking about the Pocatello building, this letter 
makes reference to Crestwood Enterprises, LLC. Did 
you know who that was? 
A. I don't know who the share members of 
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1. notes that Matt Smith made. So I have not -- I 1 
2 have not matched those up to what the computer 2 
3 shows, but are there any other records? Yeah, 3 
4 there's those. 4 
5 When I say "those," everything I've 5 
6 just handed you that was in that file I left in 6 
7 that file. I didn't create the file. It was just 7 
8 sitting in bookkeeping or what have you. So I 8 
9 collected those files. And there's some check 9 
10 stubs in there. There's -- so when you ask me is 10 
11. there any other records, I'd have to say that these 11 
1 2 are the only other records that I have. 12 
13 There's some old files that deal with 13 
1 4 rent to 1619 Curlew that have check stubs in them. 14 
15 But I'm assuming that the QuickBooks records were 15 
1 6 the most reliable of all of them. 16 
1 7 Q. BY MR. CROCKETT: And those are the 1 7 
1 8 ones you've provided? 18 
1 9 A. Correct. 1 9 
2 0 Q. And those are the ones you've reviewed 20 
2 1 today that we've marked today as Exhibits *-lO 1 21 
22 through *-llO? 22 
2 3 A. That's correct. 23 
24 Q. And while you may have invoices, this 24 
2 5 would be the record of whatever payments were made 2 5 
Page 43 
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I'm looking at it. We're looking at a little note, 
to whom it may concern, September 26th of 2007 from 
Scott. So the answer to your question, I don't 
know the exact date. I just know that Scott 
Williams would come fairly routinely to pick up 
checks. And Ms. Hanson at the time, Tara Hanson, 
would ask me to intervene rather than have to deal 
directly with Mr. Williams. 
During one of those visits when 
Mr. Williams came to 1675 Curlew, he was extremely 
upset. And he -- I took him into Mr. Smith's 
office, and we had a conversation in that office 
there. 
Q. Okay. And who was present? 
A. Mr. Smith, myself, and Mr. Williams. 
Q. And what do you recall was said? Can 
you reconstruct the conversation as best as you can 
recall? 
A. We told Mr. Williams that we were 
unable to pay the amount of rent and cam charges 
and the like. It appeared that we would be heading 
for possibly bankruptcy. 
(Exhibits *-OlO and *-011 marked.) 
Q. BY MR. CROCKETT: Okay. I'm going to 
show you what's been marked as Exhibits *-010 and 
Page 45 
1 in response to an invoice; is that -- 1 *-011 and see if you can identify those. 
2 A. To the best of my recollection, that 
3 is correct. 
4 Q. We've had previous conversations and 
5 you made reference to the fact that you would see 
6 Mr. Williams or Mr. Williams would come to The 
7 Children's Center at 1675 Curlew on behalf of High 
8 Mark; is that correct? 
9 A. That is correct. 
10 Q. You've previously made reference to 
11 discussion you had with Mr. Williams in September 
12 of '07 concerning The Children's Center ongoing 
13 ability to make its rent payments. Do you recall 
14 that conversation? 
15 A. I believe I do. 
16 Q. Can you recite or can you just state 
1 7 to the best of your recollection when and where 
1 8 that conversation took place, who was present, and 
1 9 to the best of your recollection what was said 
20 between you and Mr. Williams? 
21 A. Unless you can give me something to 
22 refresh my recollection as to when, all I can tell 
23 you is sometime in the time frame you've indicated, 
24 September, October of 2007, it was apparent that --
2 5 we were unable to pay the rent as he had -- well, 
2 A. Exhibit *-010 is a fax from Scott 
3 Williams to Tara Hanson with a fax cover sheet and 
4 a letter asking for payments. 
5 Q. Did she refer that letter to you? 
6 A. Yes. 
7 Q. And then what is *-011 ? 
8 A. *-011 is a memo to Scott Williams that 
9 I prepared, I'm sure. I mean, I just -- this is 
10 kind of a memorandum form I had from Tara Hanson 
11 and me, subject, the two leases. 
12 Q. Okay. And what does the last line 
13 say? 
14 A. On October 15th, 2007, we said -- I 
15 said, we are unable to pay High Mark today, and we 
16 will advise when those moneys may be available. 
1 7 Q. Do those documents help you refresh 
18 your recollection as to when this meeting might 
19 have occurred in Mr. Smith's office? 
20 A. It was probably then in October of 
21 2007. 
22 MR. ARMSTRONG: That sheet that you were 
23 looking at, the fax sheet, Mr. Weinpel, was that 
24 marked as an exhibit? 
25 MR. CROCKETT: I'm sorry. It's Exhibit No. 
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1 charges for the months of October and November 1 
2 2007? 2 
3 A. The records that I have from the 3 
4 QuickBooks show that there was not payments from 4 
5 those months. But I wouldn't have any other 5 
6 independent knowledge, I don't think. I've got a 6 
7 printout that shows rent paid through September of 7 
8 '07. 8 
9 (Discussion off the record.) 9 
10 THE WITNESS: What I was just referring to 10 
11 are the e-mailsthatwerepreviouslymarked*-013.11 
12 now marked Exhibit *-014. My testimony would be 12 
1 3 the same, same document. 13 
14 (Exhibit *-015 marked.) 14 
1 5 Q. BY MR. CROCKETT: And let me show you 15 
16 what we've marked as Exhibit *-015. And what is 16 
1 7 that? 17 
18 A. An e-mail from Rick Armstrong to me 18 
19 dated November 7,2007. 19 
2 0 Q. And it says on about the third line. 2 0 
2 1 doesn't it, my client has asked me to contact you 21 
22 to discuss the option of satisfying The Center's 22 
2 3 rent obligation for October and November of 2007 on 23 
24 the Idaho Falls property only through the issuance 24 
2 5 of a promissory note. I have taken the liberty of 25 
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1 drafting a note to this effect and have attached it 1 
2 for your review and comment. Do you recall that 2 
3 communication? 3 
4 A. I do. 4 
5 Q. Do you recall that such a note was 5 
6 provided? 6 
7 A. To the best of my recollection it was. 7 
8 (Exhibit *-016 marked.) 8 
9 Q. BY MR. CROCKETT: Showing you what has 9 
10 been marked as Exhibit *-016. is that the 10 
11 promissory note made reference to in 11 
12 Mr. Armstrong's e-mail correspondence which is 12 
13 Exhibit *-015? 13 
14 A. To the best of my recollection it is. 14 
1 5 Q. And signed by Matt Smith on behalf of 15 
16 The Children's Center, correct? 16 
1 7 A. Correct. 1 7 
18 Q. What's the amount? 18 
19 A. The principal amount is $57,975. 19 
2 0 Q. And doing the math. isn't that the 20 
2 1 same amount that would be what was owed in both 21 
22 rent and cam charges on The Children's Center 22 
23 facility at 1675 Curlew for the months of October, 23 
2 4 November 20077 2 4 
25 A. Objection, leading, but correct 25 
TandTReport@ida.net 
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probably. I don't have a calculator in front of 
me. I'm not just being smart, but I don't know 
exactly the numbers. I'm assuming that you are 
correct that it would total up to the two lease 
payment charges and the cam charges. 
Q. Based upon the previous records that 
you've provided us in each of the other months of 
2007, the total payment was $28,987.50; is that 
correct? 
A. That's correct. 
Q. And by this may we presume that there 
was no rent paid for those months by The Children's 
Center to High Mark Development? 
MR. ARMSTRONG: Which months? 
Q. BY MR. CROCKETT: For October, 
November 2007? 
A. There was no rent paid but for the 
promissory note. It was paid by the promissory 
note. 
Q. I see. 
MR. ARMSTRONG: I'll object. The document 
speaks for itself. Foundation. Speculation. 
THE WITNESS: I guess that's fair to say. 
I'm assuming that that is correct, that they were 
the rent payments and they were paid by the 
Page 57 
promissory notes. 
Q. BY MR. CROCKETT: And by the records 
that you've provided to us, it would appear that 
The Children's Center. Inc., did not pay any rent 
in December of 2007, correct? 
A. I don't know what records you're 
referring to. But if I -- I would not have an 
independent recollection of that. It would have to 
be something you show me, because I had nothing to 
do with issuing the checks or paying the bills. 
Q. As I understand --
MR. ARMSTRONG: Objection. Foundation. 
based on that testimony. 
Q. BY MR. CROCKETT: You have provided us 
an exhibit that's in both the Matt Smith deposition 
and your deposition today that was Exhibit *-102. 
and that's represented to be all the rent payments 
made by The Children's Center, Inc., to High Mark 
Development for rent in the year 2007, correct? 
A. Well, it's actually from 2005 to 2007, 
and it -- I also gave you one, I thought, that went 
from January through December, and the last payment 
is shown in September. There was no October, 
November, or December payments to High Mark 
Development. 
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1 Q. And by your records then there was no 1 
2 rent paid in October, November. or December? 2 
3 A. By the records that were given to me 3 
4 by bookkeeping, QuickBooks records, there appears 4 
5 to be no payments in October, November, or December 5 
6 to High Mark Development for rent. 6 
7 Q. And is your testimony that the note 7 
8 that was signed for October, November was in lieu 8 
9 of payment of rent? 9 
lOA. That's my understanding. Not in lieu. 10 
11 but it was -- 11 
12 MR. ARMSTRONG: I'll object. It assumes 12 
13 facts. misstates the record. 13 
14 THE WITNESS: I mean, a promissory note is 14 
15 a negotiable instrument just like a check. If they 15 
1 6 accepted it as payment. it was payment. 16 
1 7 Q. BY MR. CROCKETT: At the time this 1 7 
1 8 lease was signed by Advanced Practice Management on 18 
19 the property at 1975 Martha, what was the intention 19 
20 of The Children's Center, Inc., in terms of the 20 
21 continuation of its tenancy at 1675 Curlew? 21 
22 MR. ARMSTRONG: At any period of time? 22 
2 3 MR. CROCKETT: I said at the time the 23 
24 Martha lease was signed. That's a matter of 24 
2 5 record. That was signed on October 5th. 25 
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$28,000 a month and that Mr. Smith thought that we 
needed a place to operate business, but we couldn't 
afford the place that we were in. 
Q. Was that communicated to High Mark 
Development? 
A. When? 
Q. At any time. 
A. Well, I'm sure -- I'm fairly certain 
-- and I could be wrong about this, but I'm fairly 
certain I wrote Mr. Armstrong a letter indicating 
that we were abandoning the -- maybe it wasn't --
no, it wasn't Mr. Armstrong. I believe I wrote 
Jeff Needs, O'Shea, a letter that said that we were 
abandoning the premises. Because it couldn't have 
been High Mark. It would have been Mr. Needs. 
Q. And that would have been after they 
closed on the transaction? 
A. Yeah. I didn't know the date of 
closing until after, I don't think. I mean, I 
think Mr. Armstrong told me that it had closed 
sometime in December. I don't recall being 
advised. But I could be wrong about this. I just 
don't recall being advised that closing was going 
to take place on a date certain. 
Q. Do you recall on any occasion prior 
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THE WITNESS: October 12th. 1 
MR. ARMSTRONG: I think that misstates the 2 
record. Assumes facts. Foundation. I don't think 3 
there was any testimony -- I don't think the 4 
witness has testified as to when that document was 5 
actually signed. 6 
MR. CROCKETT: I'm sorry. The document 7 
speaks for itself. And I misspoke. The document 8 
was signed and notarized on October the 12th, 2007. 9 
THE WITNESS: It was signed by Advanced 10 
Practice Management on that day. I don't know when 11 
SCE might have signed it. But I understand the 12 
gist of the question. I was advised -- I mean, 13 
Mr. Smith and Mr. Schneider, I think, felt that it 14 
was pretty apparent that we could not afford 15 
$28,000 a month payment in rent. And so they asked 16 
me -- or they negotiated this new lease. It was 17 
their intent to move the business. 18 
Q. BY MR. CROCKETT: So I understand by 19 
that testimony the intent was to vacate the 20 
premises at 1675 Curlew and move into the premises 21 
at 1975 Martha? 22 
A. I can't speak as to their intent. I 23 
just know that I was advised that the income of the 24 
company was such that we could not keep paying 25 
,,~. ,,~-
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to well, I believe the records indicate that the 
transaction closed on December 12th, 2007. Do you 
recall anytime prior to that date. December 12. 
2007, that it was communicated to High Mark 
Development or Mr. Armstrong on behalf of High Mark 
or any of its principals or agents that The 
Children's Center intended to vacate the property? 
A. Not that I can recall. 
MR. CROCKErf: Let's go off the record. 
(Exhibit *-017 marked.) 
(A recess was taken from 3:46 p.m. to 
3:53 p.m.) 
Q. BY MR. CROCKETT: Back on the record. 
Mr. Weinpel, I'm going to show you what's been 
marked as Deposition Exhibit *-017 and ask if you 
would review the document and if you can identify 
it? 
A. It appears to be an estoppel 
certificate signed by Mr. Schneider on September 
20th of 2007. 
Q. Did you notarize his signature? 
A. I did. 
Q. Did you review the document? 
A. As far as I know I did. I don't think 
this was -- I don't think this was a lease estoppel 
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Fax: 20B.529.1627 
Web address: 
www.thechildrenscenter.us 
fAX COVER SHEET AND TRANSMITTAL FORM 
To: 
Name: Gordon Arave 
Fax number: 785-3496 
o Urgent For Review 
o Please Comment 
o Please Reply 
NOTICE: 
From: Marc J. WeinpeJ 
~ 
Date sent: August 17, 2007 
Time sent: 
# of pages including cover 
page: 7 
• Confidential Health Information Enclosed. Health care information is personal and sensitive. It Is being faxed to you after appropriate authorization 
from the patient or under circumstances that do not require patient authorization . You, the recipient. are obligated to maintain this information In a 
safe, secure and confidential manner. Re-disclosure without addltlonal pallent consent or authorization or as pennltted by law is prohibited. 
Unauthorized re·disciosure or failure to maintain the confidentiality of this Infonnalion could subject you to penalties under Federal and/or State law. 
Confidentiality Statement as to all facsimile transmissions: 
The information contained in this facsimile transmission Is privileged and confidential and is intended only for the use of the recipient listed above 
If you are neither the Intended reCipient or the employee or agent of the intended recipient responsible for the delivery of this Infonnallon, you are 
hereby notified that the disclosure. copying. use or distribution of this Information Is strictly prohibited . If you have received this transmission in error, 
please notify us immediately by telephone to arrange for the return of the transmitted documents to liS or to verify their destruction . 
MESSAGE: 
See attached letter. 
/lENol! 
·CONFIDENTlAL· 
T &T }tEPonTIl'iG 
August 17,2007 
Mr. Gordon Arave 
High Mark Development 
By FAX 
Dear Mr .. Arave: 
I have been given your fax to Matt Smith sent yesterday for reply. 
Please be first advised that I did not in any manner "mistreat" your accountant, Layne 
Van Orden 
I was told to call Mr. VanOrden by Scott Williams to obtain an understanding of a fax 
sent by ML Williams to Mr. Smith on August 14,2007. 
Specifically: 
1. A fax was received from Mr', Williams asldng for certain information. A copy 
of the fax is attached; 
2. The fax from Mr. Williams stated: "You can read in the lease agreements that 
we can request this and other pertinent information when needed as stated in 
Section 7 ... ," 
3. As legal counsel, I was asked to review the request and found Section 7 of the 
lease totally inapplicable, (as I am sure you would agree), because The 
Children's Center, Inc. was not and is not intending to sublease or assign any 
rights under the lease; 
4. When I spoke to Mr. Williams concerning this, he indicated that he was just 
the "messenger" and that the request was actually made by Mr. Van Orden 
and further that I should call ML Van Orden. Mr. Williams supplied Mr .. Van 
Orden's phone number. I thus called Mr. Van Orden; 
5. Mr .. Van Orden stated that Mr. Williams was indeed "mistaken", that Section 
7 was inapplicable, but that you had a "fundamental right" to the information. 
I simply challenged Mr. Van Orden to back the claim that you had a 
"fundamental right" to the information by asking whether there was anything 
contractual to his claim. He said that your attorney advised him of that, and so 
I simply ask to have your attorney contact me. I also said that we decline 
providing the information until we are convinced of a legal basis to comply; 
Exhibit No 
I Date: -"""'---
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6. Based upon that conversation, I cannot understand why Mr. Van Orden felt 
mistreated, other than he did not get the infonnation upon his claims of 
authority to receive it. However, to the extent ML Van Orden might have felt 
intimidated by the conversation; I do apologize for creating the feeling. 
Once again, so there is no misunderstanding, if you wish your attorney to discuss the 
request with me, please have him call and 1 would be happy to discuss the matter. 
Secondly, since 1 have been hired to handle these matters, please direct any and all 
similar inquiries directly to me Any and all issues regarding the real property, leases, etc. 
or other legal concerns should be directed to my attention. I thank you for that courtesy. 
Mssrs. Smith and Schneider are willing at this time to enter into negotiation regarding the 
various properties. We had started that negotiation, but since I did not hear from you after 
my last contact, I was unsure whether you desired further discussion. Allow me to update 
you as to Mssrs. Smith and Schneider's position: 
POCATELLO PROPERTY: 
1. We would be willing to relinquish any and all interest in the Pocatello 
property as follows: 
A. The Children's Center, Inc. will vacate the premises at 1151 D 
Hospital Way, Pocatello, ID, effective December 31,2007; 
B.. The Children's Center, Inc. will agree to a mutual rescission of 
Lease Agreements I and II (as referred to in previous letters) 
including a rescission of their option to purchase; 
c.. You will agree that The Children's Center, Inc. will be able to 
remain upon the premises in Pocatello, ID until December 31, 
2007 without further payments of "monthly rent" "taxes," "lawn 
care," "snow removal" or any other monetary obligation U11der the 
agreements, from August 1, 2007 through December 31, 2007; 
D. In addition to the waiver of lease payments, you will agree to pay 
to The Children's Center, Inc., within sixty (60) days of signing the 
rescission agreement, prepared by me, the sum of $100,000 in 
consideration of our agreement to rescind .. 
As you can see, our position related to the Pocatello property has significantly 
been modified based upon your requests and is made in good faith. This offer is "open" 
until Tuesday August 21, 2007 at noon, when it is automatically withdrawn. 
2 
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IDAHO FALLS PROPERTY 
1. If you are in negotiation with a buyer at this time, which will need our 
consent, would you please provide the details? 
2. Depending upon the same, and noting the possibility of renegotiation of 
the current contracts, we may be wi1ling to relinquish our option to 
purchase and leasehold rights at this time upon the "right" terms. Let's 
discuss. 
Lastly, I look forward to discussing these matters with you and I hope we can do so soon. 
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THE CHILDREN'S CENTER, INC 
1675 Curlew DR 
Idaho Falls, ID 3406 
Phone: 208.529.4300 
Fax: 208.529.1627 
Web address: 
www.thechildrenscenler.us 
FAX COVER SHEET AND TRANSfvtITTAl FORM 
To: Richard J . Armstrong, Esq. From: Marc J . Weinpel, Esq. 
Fax number: 801.366.6061 
Date sent: August 28, 2007 
o Urgent For Review Time sent: 
o Please C # of pages including cover page: 46. 
a Please Reply 
NOTICE: 
III Confidential Health Information Enclosed. Health care Information is personal and sensitive. It is being faxed to you after appropriate authorization 
from the patient or under circumstances that do not require patient authorization. You, the recipient, are obligated to maintain this information in a 
safe, secure and confidential manner. Re-disclosure without additional patient consent or authorization or as permitted by law is prohibited. 
Unauthorized re-dlsclosure or failure 10 maintain the confidentlality of this Information could subject you to penalties under Federal and/or State law. 
Confidentiality Statement as to all facsimile transmissions: 
The information contained In this facsimile transmission is privileged and confidential and Is intended only for the use of the recipient listed above 
If you are neither the intended recipient or the employee or agent of the Intended recipient responsible for the delivery of this Informatlon. you are 
hereby notified that the disciosure, copying, use or distribution of this informa!ion is strictly prohibited . If you have received this transmission in error, 
please notify us immediately by telephone to arrange for the return of the transmitted documents 10 us or 10 verify their destruction 
MESSAGE: 
Attached: 
a. Corporate tax returns 2005-2006 
b. Balance sheet dated 08128/2007 
/lENDI! 
·CONFIDENTlAL· 
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08/2812007 TUE 12: 52 FAX 208' ,.,a 3496 Al'ave Const/Western Real 
OB/28/2007 TOE 12!2~ PhX 8013556051 wood C~~po LLO 
NON-DISCLOSURE AGREEMENT 
THIS NON-DISCLOSURE AGREEMENT is entered into as of the 2StJ1 day of 
August, 2007, by and between High Mark Development, LLC ("High Mark"), Gordon 
Arave ("Arave',). and the Childrens' Center. lne. ("CC1"). 
High Mark and Arave, collectively referred to herem as Recipient, shall hold and 
maintain the Confidential Information in strictest confidence. and Recipient shall not. 
without the prior approval of eCI. use for its own. beJ:1.Cfit, publish, or ofherwise disclose 
to others. or pennit the use by others of any of the Confidential InformatioIL 
For purposes of this Agreement, the telm "Confidelltial Information" shall mean 
copies of eel's federal taX returns for tax years 2005 and 2006, and a copy ofeCI's 
current balance sheet showing current assets and liabilities. 
CCI, in its sole discretion, may disclose the Confidential Information to 
Recipient's c01lllScl only, in which event the same terms and conditions apply for 
disclosing the infonnatioll to a third party. 
Recipient agrees not to divulge any such Confidential Information or any 
information derived therefrom to any third person. (oxcept subject to the conditions stated 
h~ein» llot to make MY copies ofthe Confidential Information,. and not to make any use 
whatsoever at any time of such Confidential Information for the benefit of any person 
other than as expressly agreed to by eel. Recipient agrees to return immediately 0.11 
Confidential Information upon demand therefore by ecr. 
cel agrees that the Confidential Information it provides to Recipient will be true 
and correct, and based on accurate information maintained by CCl. 
DATED this .A~daY of August, 2007_ 
.HIGH MARK DEVELOPMENT, Ltc 
BY;2~~ 
ITS: ~~ ~.~ 
Gordon Arave, indiVidually 
TIIE CHILDRBNS' CENTER, we. 
~~;'-;?/1'~/  
@002/002 
\2J002/00!! 
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KATIlRYN OGDEN BALMFORTH 
RICHARD). ARMsrRONG 
LANCE D RlCH 
LAYNE 1. SM1TH 
RACHEL A AsBURY 
WOOD CRAPO lLC 
ATTORNEYS AT LAW 
500 EAGLE GATE TOWER 
60 EAST SOUTH TEMPLE 
SALT LAKE CITY, UTAH 84111 
TELEPHONE (801) 366-6060 
FACSIMILE (801) 366-6061 
September 18, 2007 
Via E-mail ami Regular U.S. Mail 
l11weinpel@thechildrenscenter.us 
Marc 1. Weinpel, Esq. 
The Children's Center, Inc. 
1675 Curlew Drive 
Idaho Falls, Idaho 83406 
E-mail: mwem12el@thechildrellscenter.us 
Re' Pocatello and Idaho Falls Leases 
Dear Marc: 
PAMELA B HUNSAI<l!R 
.101 GARDNER PEARSON 
STEPHEN G WOOD 
OF COUNSEL 
WIlile we have largely been communicating via e-mail and telephone on the 
above-referenced matters, I wanted to provide you with an updated response to your August 17, 
2007 letter and addressed to Gordon Arave and High Mark Development, LLC. 
As you already know, this law firm represents the lessors in the above-referenced 
leases: High Mark Development, LLC (the "Idaho Falls Lease"), and Crestwood Enterprises, 
LLC (the "Pocatello Lease"). In our first discussion, I responded verbally to the claim in your 
letter that the Children's Center was entitled to consent to a sale of the Idaho Falls property. r 
told you that the sale of the Idaho Falls property is not contingent upon your client's consent, 
because the parties' lease agreement does not provide for such. You and I then discussed your 
client's intentions as they relate to its business operations and the respective leases- To 
summarize, you indicated the Children's Center is interested in centralizing its operations in the 
Idaho Falls building, and that it was interested in negotiations that could potentially provide the 
Children's Center with an early release from the Pocatello lease. To summarize my response, I 
indicated to you that my client was not interested in agreeing to release your client from its 
obligations under the Pocatello lease, especially if the release involved my client paying your 
client any amount of money. I indicated to you in a later discussion, however, that my client is 
willing to explore options related to the Pocatello building in order to relieve some of the 
economic pressures your client may be experiencing. My clients have been engaged in such 
efforts since that time 
EXHIBIT 
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Marc l Weinpel, Esq, 
September 18, 2007 
Page 2 
In an effort to further advance the interests of both our clients, I would like to 
provide you with my client's proposal on both the Pocatello and Idaho Falls properties. While 
this proposal is not a formal offer inviting your client's acceptance, I am hopeful that this 
proposal will invite further negotiations between our clients_ 
Crestwood would be willing to release your client from its remaining lease 
obligations under the Pocatello Lease under the following terms and conditions: 
1, Your client agrees to abandon the Pocatello property no later than 
December 31,2007, and 
2_ Your client agrees to waive its purported options to purchase under the 
Pocatello and Idaho Falls leases. 
This proposal would be contingent upon Crestwood finding a new tenant to 
occupy the 11,000 square feet in the Pocatello building currently occupied by your client under 
terms that are the same or substantially similar to the terms of the existing lease_ This proposal is 
( also contingent upon Crestwood's review and approval of all lease and sublease agreements in 
existence on the Pocatello property, including but not limited to agreements relating to the 
diagnostics center occupying a portion ofthe second floor. As I have indicated to you in other 
communications, my clients have a number of contacts and connections in the community and 
are currently drawing on those cOlmections to see what level of interest, if any, exists in the 
community for the Pocatello space. 
In considering this proposal, it should be mentioned that your client remains 
obligated under the Pocatello lease until October 2015. Therefore, this proposal could result in a 
significant benefit to your client by allowing it to centralize its operations in the Idaho Falls 
building. 
I would appreciate discussing this proposal with you in further detail. 
On yet another related matter, I have yet to receive the signed estoppel certificate 
from your client on the Idaho Falls lease. I believe it to be in your client's best interests to sign 
that document as soon as possible, since doing so will indicate further to my clients that the 
Children's Center is interested in working together on these lease issues, as opposed to working 
against each other Therefore, I respectfully request that your client immediately sign the 
estoppel certificate and forward that to this office for further processing 
493 
Marc}. Weinpel, Esq-
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Thank you, Marc, for your attention to these matters_ 
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( 
Marc J Weinpel 
From: 
Sent: 
To: 
Cc: 
Rick J. Armstrong [rjarmstrong@woodcrapo.com] 
Thursday, September 20, 2007 3:09 PM 
Marc J Weinpel 
westernrealty@hotmail.com 
Subject: Response Letter 
Attachments: weinpelmarc.ltr 920.07 pdf 
Marc: 
Please see the attached correspondence .. 
Thank you, 
Richard J. Armstrong, Esq. 
WOOD CRAPO LLC 
500 Eagle Gate Tower 
60 East South Temple 
Salt Lake City, Utah 84111 
Tel: (801) 366-6060 
Fax: (801) 366-6061 
fjarmstrol1Q@~illLQcrcmo.~J!m 
Page 1 of 1 
CONFIDENTIALITY NOTICE: This message is from the law firm Wood Crapo, LLC This message and any 
attachments may contain legally privileged or confidential information, and are intended only for the individual or 
entity identified above as the addressee. If you are not the addressee, or if this message has been addressed to 
you in error, you are not authorized to read, copy, or distribute this message and any attachments, and we ask 
that you please delete this message and attachments (including all copies) and notify the sender by return e-mail 
or by phone at 801-366-6060. Delivery of this message and any attachments to any person other than the 
intended recipient(s) is not intended in any way to waive confidentiality or a privilege. All personal messages 
express views only of the sender, which are not to be attributed to Wood Crapo, LLC, and may not be copied 
or distributed without this statement 
EXHIBIT 
495 
5120/2008 
( 
MEMORANDUM 
TO: SCOTT WILLIAMS 
FROM: TARAHANSON/MARCWEINPEL 
SUBJECT: POCATELLO LEASE~IF LEASE 
DATE: 10/15/2007 
CC: FIlE 
The Pocatello lease payment for October has changed because of the lease of 
half the space as of the 10th . 
We would owe $12,806.45 upon the lease and $2,709.67 upon the CAM 
charges, computed as follows: 
Lease =$19,850 divided by 31 days = $640.32 per diem 
$640.32 X 9 days = $5.762.88 
$640.32 X 22 days = $14,087.04 X 50% = $7,04357 + $5,762.88 = $12,806.45 
CAM charges owed would be $2,709 .. 67 computed on a similar basis. 
We are unable to pay High Mark today and we will advise when those monies 
may be available. 
EXHIBIT 
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February 24, 2009 
Gregory Crockett, Esq. 
P.o. Box 51219 
Idaho Falls, ID 83405-1219 
Rick Armstrong, Esq. 
500 Eagle Gate Tower 
60 East South Temple, Suite 500 
Salt Lake City, VI 84111 
Gentlemen: 
Marc J. Weinpel 
Attorney at Law 
Pursuant to the request made at the deposition of Matthew F. Smith, I am enclosing 
the lease referred to by Mr Smith between SeE Partners, LLC arld Advanced Practice 
Marlagement, LLC, Matthew E Smith and Dale A. Schneider and the Articles of 
Organization of Advanced Practice Management as requested. 
~Si re JYtl~ . /'t...~ . Mar' J. einpeJ ~ 
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EXHIBIT 
1975 Martha Avenue 
Idaho Falls, 10 83404 
Ph: 208542.2062 
Fax: 208.529.1627 
251 
ARTICLES OF ORGANIZATION 
LIMITED LIABILITY COMPANY ! ,'!l7 FCP I ,-
0 _ •• ' : , .; J . , 
I S: 2[.~ (Instructions on back of application) 
The name of the limited liability company is: 
Advanced Practice Management, LLC. 
2 TIle street address of the initial registered office is: 
2105 Coronado, Idaho Falls, Idaho 83404 
..... ,. 
l· 
and the name of the initial registered agent at the above address is: 
Greg Calder 
3 The mailing address for future correspondence is: 
Matthew F'. Smith. 3959 Tavlorview Ln. Ammon. Idaho 83406 
4 Management ofthe limited liability company will be vested in: 
Manager(s) D or Member(s) 0 (please check the approprIate box) 
5 If management is to be vested in one or more manager(s). list the name(s) and 
addressees) of at least one initial manager If management is to be vested in the 
member(s). list the name(s) and addressees) of at least one initial member 
Name 
Dale Schneider 
Matthew F. Smith 
Address 
7419 S. 25th East ,Idaho Falls, Idaho 83404 
3959 Taylorview Ln. Ammon, Idaho 83406 
6 Signature of at least one person responsible for fonning the limited liability company. 
Signature: ~ /I. M~4 I Secretary or state use only ----' 
Typed Name: Dale Schneider I J 
Capacity: President ' I ~ S· ~ ~ \ \ 
Signature ~~ ~~ . J ~ I"Hll SECRET'" OF 'T'" . go 02/15/2007 05:00 
Typed Name: Matthew F. Smith ~ 1 CK: 139 CT: 299618 BHI 1933623 
e 1 @ 10e.99: 109.09 ORGAN LLC " 2 
Capacity: Vice-President i Jf. lk=~;;;;;;~;;;;~~~~:::.:;;;;:;;;;~;;:;;;;;;;;;~~d ~ \NettFofm 
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OFFICE BUILDING LEASE 
COpy FOR YOUR 
HijfDRIVIATI0 N 
This lease is made this 5th day of October, 2007, by and between SeE Partners, LLC hereinafter referred to as 
"Landlord", and Advanced Practice Management, LLC, Mathew F Smith and Dale A. Schneider Guarantors, 
hereinafter referred to as "Tenant" 
LEASE OF PREMISES. 
In r.onsideration of the Rents herein reserved and the covenants and agreements herein contained on the part of 
It;itan\ to be pel;0rmed, LclllJloliJ heleby leases to Tenant and Tenant hF'leb}' "?nt~ :1r. L,,;\dlorrltl,r, Prl'!::-:i:;rc: 
The Tenant shall have exclusive possession of the Premises identified on Exhibit B 
2 DEFINITIONS 
/:\s usee In this Lease, the followlI1g terms shall have the following definitions. 
a, 
b. 
e. 
f 
g. 
h. 
Base Rent: $126,000 per year 
Base Year. The fiscal year of January 15, 2008 through January 14, 2009 
Commencement Oafe: On completion of Tenant Improvements to be constructed, targeted at January 15, 
2008 
Expiration Date: January 14, 2018 (Ten years), unless otherwise sooner terminated in accordance with the 
provisions ofJhis Lease or unless extended as provided in paragraph 26 hereafter. 
Landlord's Mailing Address: 21718 S. Vermont Avenue, suite 203, Torrance CA 90502. 
Tenant's Mailing Address: 1975 Martha Avenue, Idaho Falis, ID 83404 
Monthly Installments of Base Rent $10,500.00, plus direct billing of utilities per month, adjusted as provided 
in Section 5.2. 
Premises: The real property described on Exhibit A together with the building to be constructed thereon 
containing apprOXimately 6,000 gross square feet of main floor Rentable Area, plus 3000 gross square feet 
shown on Exhibit B, and improvements to be constructed on the Premises to be designed .. 
Project: The project of which the Premises are a part and other buildings or improvements on the real 
property located at Martha Avenue, Idaho Falls, Idaho, and further described on Exhibit B, attached hereto 
and located on the property specifically described on the legal descrlptfon on Exhibit A 
Security Deposit (Section 7): $2'1,000,.00 .. 
Ie State: State of Idaho 
L Tenant's Proportionate Share: 100% 
m Tenant's Use Clause (Section 8): Medical Office/General Office, 
n. Term: The period commencing on the Commencement Dale and expiring at midnight on the Expiration Dale. 
3 EXHIBITS AND ADDENDA 
The exhibits and addenda listed below (unless lined out) are incorporated by reference in this Lease: 
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a Exhibl! A • Legal Description. 
b Exhibit B - Site Plan and Floor Plan and Specifications showing tentative project design, the Building and 
improvements .. 
c Exhibit C - Guarantee. 
4 DELIVERY OF POSSESSIO,,1 
If for any reason Landlord does not deliver possession of the Premises to Tenan! on the Commencement Date, 
Landlord shall not be subject to any liability for such failure, the Expiration Date shall not change and the validity of 
this Lease shall not be impaired, but Rent shalt be abated until delivery of possession "Delivery of possession" 
shall be deemed to occur on the date Landlord completes landlord's Work as defined in Exhibit B. If Lahdlord 
permits and Tenant agrees to enter into possession of the Premises before the Commencement Date, such 
possession shall be subject to the provisions of this lease, including, without limitation, the payment of Rent 
5 RENT. 
51 Payment of Base Rent. Tenant agrees to pay the Base Rent as adjusted as provided in section for the 
Premises for each year of the Lease Term. Monthly Installments of one-twelfth (1/12) of the Base Rent shall be _ 
payable in advance on the first day of each calendar month of the Term, If the Term begins (or ends) on other than 
the first (or last) day of a calendar month, the Base Rent for the partial month shall be prorated on a per diem basis 
Tenant shall pay Landlord the first Monthly Installment of Base Rent when Tenant executes the Lease. 
52 Adjusted Base Rent. Commencing on the Second annual annIversary of the Commencement Date, the Base 
Rent shall be increased annually by the sum of $3780 .. (3% of the initial Base Rent), The monthly installment of 
Base Rent shall be increased, commencing on the first day of the first month following the annual anniversary of 
the Commencement Date .. 
5.3 Additional Rent. 
a. General. It is the intention of both parties that the Base Rent herein specified shall be absolutely net to 
Landlord throughout each Lease year of the term of this Lease. In furtherance thereof, Tenant shall pay as 
additional rent, without demand therefore and without set off or deduction it's proportionate share of 
expenses and charges as set forth in Seciions 5-4 - 5 6 below All taxes, charges, costs and expenses which 
Tenant is required to pay hereunder, together with interest and penalties that may accrue thereon in the 
event of Tenant's failure to pay such amounts, and all damages, costs and expenses which Landlord may 
incur by reason of any default of Tenant or failure on Tenant's part to comply with the terms of this Lease 
shall be deemed to be additional rent, and in the event of non payment by Tenant, Landlord shall have an the 
rights and remedies with respect thereto as Landlord has with the non payment of the Base Rent. 
b. Tenant's Proportionate Share of the expenses and charges set forth in Sections 5 .. 4 - 5.6 below shall be 
computed on the basis of periods of twelve (12) consecutive calendar months as designaled by the Landlord 
and estimated payments toward the same shall be made by the Tenant In equal installments in advance on 
the first day of each calendar month in an amount to be established by Landlord with Tenant's payment of the 
Base Rent Within sixty (60) days after the end of each twelve (12) month period Landlord shall furnish to 
Tenant a statement showing the projects actual expenses and charges for the proceeding period and any 
adjustments to be made as a result thereof. In the case of deficiency, Tenant shall promptly remit the amount 
of such deficiency to Landlord. In the case of a surplus, Landlord shall apply Tenant's share of such surplus 
, . to payments next falling due from Tenant under this Section 5, 
5.4 Taxes. 
a. Tenant shall pay its Proportionate Share of all taxes, assessments, levies, and charges, whether special, 
extraordinary, or otherwise, whether foreseen or unforeseen, which may be levied. assessed, or imposed 
upon, on account of or with respect to: (I) the ownership of, and/or an other taxable interests in, all land 
situated in the Project; or (Ii) all building, structures, and other improvements situated thereon Provided, 
PAGE-2 
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however, if any assessment is made which benefits the Project for more than the remaining term of the 
Lease, the Tenant cannol be assessed more than 10% of the cost in anyone year 
b The amount of real estate taxes upon which such payment is based shall be the amount reflected in the mosl 
current nolice(s) of assessment or tax biH(s) concerning the entire Project or, if there are none, such amount 
as Landlord may reasonably estimate. Tenant at all times shall be responsible for and shall pay, before 
delinquency, all municipal, county, state, or federal taxes assessed against any leasehold interest or any 
personal property on any kind owned, installed or used by Tenant Should the taxing authorities include in 
such real estate taxes the value of any improvements made by Tenant, or include machinery, equipment, 
fixtures, inventory, or other personal property of Tenanl, then Tenant shalf also pay the entire real estate 
taxes for such items A tax bill submitted by Landlord to Tenant shall be conclusive evidence of the amount 
of taxes assessed or levied, as well as the items taxed 
5.5 Project Operating Costs Tenant shall pay to Landlord its Proportionate Share of the Project's operating cost. 
fhe "Project's operating cost" means the total cost and expense incurred in operating and maintaining the buildings 
within Projec~ common areas, hereinafter defined, excluding only items of expense commonly known and 
designated as carrying charges, but specifically including, without limitation, utility expenses for lighting, personal 
property taxes and assessment on the common area improvements and equipment; premiums on fire and 
extended insurance coverage, vandalism insurance:and plate-glass insurance for the common areas; maintenance, 
repair and replacement of common area pavement and mechanical equipment, if any; maintenance and cleaning of 
the common areas; gardening and landscaping, repairs, line painting, lighting, sanitary control, removal of snow, 
trash, rubbish, garbage, and other refuse 
5.6 Insurance. Tenant shall pay its Proportionate Share of the cost of all insurance procured by Landlord 
pursuant to Section 18 hereof 
6 INTEREST AND LATE CHARGES. 
If Tenant fails to pay when due any Rent or other amounts or charges Which Tenant is obligated to pay under the 
terms of this Lease said sum shall bear interest at the rate of twelve percent (12%) per annum, commencing thirty 
(30) days after the due dale .. Tenant acknowledges that the late payment of any Monthly Installment of Base Rent 
will cause Landlord to lose the use of that money and incur costs and expenses not contemplated under this Lease, 
including without limitation, administrative and collection costs and processing and accounting expenses, the exact 
amount of which is extremely difficult to ascertain Therefore, in addition to interest. if any such installment Is not 
received by Landlord within ten (10) days from the date it is due, Tenant shall pay Landlord a late charge equal to 
three percent (3%) of such installment Landlord and Tenant agree that this late charge represents a reasonable 
estimate of such costs and expenses and is fair compensation to Landlord for the loss suffered from such 
nonpayment by Tenant. Acceptance of any interest or late charge shall not constitute a waiver of Tenant's default 
with respect to such nonpayment by Tenant nor prevent Landlord from exerCising any other rights or remedies 
avaiiable to Landlord under this Lease 
7 SECURITY DEPOSIT 
Tenant agrees to deposit with Landlord the Security Deposit set forth in Section 2i upon execution of this Lease as 
security for Tenant's faithful performance of its obligations under this Lease. Landlord and Tenant agree that the 
Security Deposit may be commingled with funds of Landlord and Landlord shall have no obligation or liability for 
payment of interest on such deposit 
If Tenant fails to pay any Rent or other amount when due and payable under this Lease or fails to perform any of 
the terms hereof, Landlord may appropriate and ~pply or use all or any portion of the Security Deposit for Rent 
payments or any other amount then due and unpaid, including interest and late charges, for payment of any 
amount for which landlord has become obligated as a result of Tenant's default or breach, and for any loss or 
damage sustained by Landlord as a result of Tenant's default or breach, and Landlord may so apply or use this 
deposit without prejudice \0 any other remedy Landlord may have by reason of Tenant's default or breach. If 
Landlord so uses any of the Security Deposit, Tenant shall, within ten (10) days after written demand therefore, 
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restore the Security Deposit 10 th13 fulf amount originally deposited; Tenant's failure to do so shall constitute an act 
of default hereunder and Landlord shall have the right to exercise any remedy provided for default herein.. If 
Landlord sells its interest in the Premises, Landlord may deliver this deposit to the purchaser of Landlord's interest 
and thereupon be relieved of any further liability or obligation with respect to the Security Deposit On the 
termination of the tenancy, Landlord may deduct from the security deposit all sums then owing to Landlord from 
Tenant, and refund 10 Tenant, within 30 days after the termination of the tenancy, the balance of the security 
deposit along with an itemized stalement of any deductions 
8 TENANT'S USE OF THE PREMISES 
Tenant shall use the Premises solely for the purposes set forth in Tenant's Use Clause. Tenant shall not use or 
occupy the Premises in violation of law or any covenant, condition or restriction affecting the Building or Project or 
the certificate of occupancy issued for the Building or Project, and shall, upon notice from Landlord, immediately 
discontinue any use of the Premises which is declared by any governmental authority having jurisdiction to be a 
violalion of law or the certificate of occupancy. A judgment of any court of competent jurisdiction or the admission 
by Tenant in any action or proceeding against Tenant that Tenant has violated any such laws, ordinance, 
regulations, rules and/or directions in the use of the Premises shall be deemed to be a conclusive determination of 
that fact as between Landlord and Tenant 
9 SERVICES AND UTILITIES. 
All utility services to the Premises are separately metered, and Tenant shall maintain such service and pay all costs 
thereof promptly when due. Tenant shall not install any antennas, satellite dishes or receiving systems on the 
exterior of the building without written permission from the Landlord 
10 CONSTRUCTION, REPAIRS AND MAINTENANCE 
a. Landlord's Obligations. Landlord shall construct the building and improvements for the Project as described 
in Exhlblt A Landlord shall maintain in good order, condition and repair at the expense of all tenants of the 
Project the parking lot and Building, including HVAC, roof and exterior part of the Building and all other 
portions of the Premises not the obligation of Tenant or of any other tenant in the Building. Exterior doors 
and exterior windows shall be deemed an "exterior" part of the Building. Landlord agrees not to charge to 
Tenants any repair cost that Is covered by any warranty of manufacturer or builder. 
h. Tenant's ObFigations, 
(1) Tenant at Tenant's sole expense shall, except for services furnished by Landlord pursuant to Section 9 
and 10(a) hereof, maintain the Premises in good order, condition and repair, including the interior surfaces of 
the ceilings, walls and floors, all doors, all interior windows, all plumbing, pipes and fixtures,.eiectrical wiring, 
SWitches and fixtures, special items and equipment installed by or at the expense of Tenant 
(2) Tenant shall be responsible for all repairs and alterations in and to the Premises, Building and the 
facilities and systems thereof, the need for which arises out of (i) the installation, removal, use or operation of 
tenant's property in the Premises, (il) the moving of tenant's property into or out of the Building, or (iii) the act, 
omission, misuse or negligence of Tenant, its agents, contractors, employees or invitees. 
(3) If Tenant fails to maintain the Premises in good order, condition and repair, Landlord shall give Tenant 
notice to do such acls as are reasonably required to so maintain the Premises If Tenant fails to promptly 
commence such work within thirty (30) days of notice and diligently prosecute it to completion, then Landlord 
shall have the right to do such acts ana expend such funds at the expense of Tenant as are reasonably 
required to perform such work. Any amount so expended by Landlord shall be paid by Tenant promptly after 
demand with interest at the prime commercia! rate then being charged by Bank of America NT & SA plus 
three percent (3%) per annum, from the date of such work, but not to exceed the maximum rate then allowed 
by law Landlord shall have no liability to Tenant for any damage, Inconvenience, or interference with the use 
of the Premises by Tenant as a result of performing any such work. 
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c Compliance with Law. Landlord and Tenant shall each do all acts required to comply with all applicable laws, 
ordinances, and rules of any public authority relating to their respective maintenance obligations as set forth 
herein 
d. Waiver by Tenant Tenant expressly waives the benefits of any statue now or hereafter in effect which would 
otherwise afford the Tenant the right to make repairs at Landlord's expense 
e Load and Equipment Limits Tenant shall not place a load upon any floor of the Premises which exceeds the 
load per square foot which such floor was designed to carry, as determined by Landlord or Landlord's 
structural engineer The reasonable cost of any such determination made by Landlord's structural engineer 
shall be paid for by Tenant upon demand. Tenant shall not instal! business machines or mechanical 
equipment which causes noise or vibration to such a degree as to be objectionable to Landlord or other 
Building tenants. 
f. Except as otherwise expressly provided in this Lease, Landlord shall have no liability to Tenant nor shall 
Tenant's obligations under this Lease be reduced or abated in any manner whatsoever by reason of any 
inconvenience, annoyance, interruption or injury to bUsiness arising from Landlord's making any repairs or 
changes which Landlord is required or pennitted by this Lease or.by any other tenant's lease or required by 
law to make in or to any portion of the Project, Building or the Premises. Landlord shall nevertheless use 
reasonable efforts to minimize any interference with Tenant's business in the Premises. 
g. Tenant shall give Landlord prompt notice of any damage to or defective condition in any part or appurtenance 
of the Building's mechanical, electrical, plumbing, HVAC or other systems serving, located in, or passing 
through the Premises of which Tenant is aware .. 
h Upon the expiration or earlier termination of this Lease, Tenant shall return the Premises to Landlord clean 
and in the same condition as on the date Tenant took possession, except for normal wear and tear and 
Tenants additions, alterations and Improvements approved by Landlord, Any damage to the Premises, 
including any structural damage, resulting from Tenarit's use or from the removal of Tenant's fixtures, 
furnishing and equipment pursuant to Section c shall be repaired by Tenant at Tenant's expense 
11 ALTERATIONS AND ADDITIONS, 
a. Tenant shall not make any additions, alterations or improvements to the Premises without pbtaining the prior 
written consent of Landlord which consent shall not be unreasonably withheld., All work with respect to any 
addition, alteration or improvement shall be done in a good and workmanlike manner by properly qualified 
and licensed personnel approved by Landlord, and such worle shall be diligently pursued to completion 
b, Tenant shall pay the costs of any work done on the Premises pursuant to Section 11a, and shall keep the 
Premises, Building and Project free and clear of liens of any kind. Tenant shall keep Tenant's leasehold 
interest, and any additions or improvements which are or become the property of Landlord under this Lease, 
free and clear of all attachment or judgment liens 
c. Unless their removal is required by Landlord as provided in Section 11 a, all additions, alterations and 
improvements made to the Premises shall become the property of Landlord and be surrendered with the 
Premises upon the expiration of the Term; provided, however, Tenant's equipment, machinery and trade 
fixtures which can be removed without damage to the Premises shall remain the property of Tenant and may 
be removed, 
12 RULES AND REGULATIONS. 
Tenant agrees to comply with (and cause its agents, contractors, employees and invitees to comply with) the 
reasonable rules and regulations published by Landlord pertaining to the property and with such reasonable 
nondiscriminatory modifications thereof and additions thereto as Landlord may from time to time make. Landlord 
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shall not be responsible for any violation of said rules and regulations by other .tenants or occupants of the Building 
or Project 
13 CERTAIN RIGHTS RESERVED BY LANDLORD. 
Landlord reserves Ihe following rights, exercisable without liability to Tenant for (a) damage or injur)1 to property, 
person or business, (b} causing an actual or constructive eviction from the Premises, or (c) disturbing Tenant's use 
or possession of the Premises: 
a To name the Building and Project and shall have no Jiabiltty for a city change of the name or street address of 
the Building or Project; 
b To Install and maintain all signs on the exterior of the Building and Project; 
G To have pass keys to the Premises and all doors within the Premises, excluding Tenant's vaults, safes,file 
cabinets and desks; 
d At any time during the Term, and on reasonable prior notice 10 Tenant, to inspect the PremIses, and to show 
the Premises to any prospective purchaser or mortgagee of .the Project, or to !'Iny assignee of any mortgage 
on the Project, or to others having an interest in the Project or Landlord, and duringJhe fast six months of the 
Term, to show the Prehllses to prospective tenants thereof (provIded Tenant shall have the right to be 
present during any such inspection); and 
e.. To enter the Premises for the purpose of making inspections, repairs, alterations, additions or improvements 
to the Premises or the Building (including, without limitation, checking, calibrating, adjusting or balancing 
controls and other parts of the HVAC system). and to take all steps as may be necessary or desirable for the 
safety. protection, maintenance or preservation of the Premises or the Building or Landlord's interest therein. 
or any may be necessary or desirable for the operation or improvement of the Building or in order to comply 
with laws. orders or requirements of governmental or other authority. Landlord agrees to use its best efforts 
(except in an emergency) to minimize interference with Tenant's business in the Premises in the course of 
any such entry. 
14 ASSIGNMENT AND SUBLETTING 
No assignment of this Lease or sublease of all or any part of the Premises shall be permitted, except as provided in 
this Article 14. 
a. Tenant shall not, without the prior written consent of Landlord, assign or hypothecate this Lease or any 
interest herein or sublet the Premises or any part thereof. or permit the use of the Premises by any party 
other than Tenant. Any of the foregoing acts without such consent shaH be void and shall. at the option of 
Landlord, terminate this Lease. This Lease shall not, nor shall any Interest of Tenant herein, be assignable 
by operation of law without the written consent of Landlord 
b. If at any time or from time to time during the Term Temant desires to assign this Lease or sublet all or any part 
of the Premises, Tenant shall give notice to Landlord setting forth the terms and provisions of the proposed 
assignment or sublease, and the identity of the proposed assignee or subtenant. Tenant shalf promptly 
supply Landlord with such information concerning the business background and financial condition of such 
proposed assignee or subtenant as Landlord may reasonably request For a period of thirty (30) days after 
such notice is given, Landlord shalf have the option. exercisable by notice given 10 Tenant either to sublet 
such space from Tenant at the rent and on the other terms set forth in this Lease for the term set forth in 
Tenant's notice, or, in the case of an assignment, to terminate this Lease as of a date not less than thirty (30) 
or more than sixty (60) days after the notice. If the Landlord so sublets or terminates the Lease, Landlord 
may, if it elects, enter into a sublease or a neW lease with the Tenant's intended sub lessee or assignee on 
such terms as the Landlord may agree In such event Tenant shall not be entitled to any portion of any profit 
Landlord may realize by such termination, but Tenant shall be relieved of liability on the portion of the 
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Premises subleased for the term of the Sublease, 
c If Landlord does not exercise such option, Tenant may aSSign the Lease or sublet such space to such 
proposed assignee or subtenant on 1he following further conditions: 
(1) Landlord shall have the right to approve such proposed assignee or subtenant, which approval shall not 
be unreasonably withheld; 
(2) The assignment or sublease shall be on the same terms set forth in the notice given to Landlord; 
(3) No aSSignment or sublease shall be valid and no assignee or sub lessee shall talee possession of the 
Premises until an executed counterpart of such assignment or SUblease has been delivered to Landlord; and 
(4) No assignee or sub lessee shall have a further right to assign or sublet except on the terms herein 
contained 
d, Notwithstanding the provisions of paragraphs a and b above, Tenant may assign this Lease or sublet the 
Premises or any portion thereof, without Landlord's consent and without extending any recapture or 
termination option to Landlord, to any corporation which controls, is controlled by, or is under common control 
with Ten-ant, or to any corporation resulting from a merger or consolidation with Tenant: or to any person or 
entity which acquires all the assets of Tenant's business as a going concern, provided that 0) tlie assignee or 
sub lessee assumes, in full, the obligations of Tenant under this Lease, (ii) Tenant remains fully liable under 
this Lease, and (iii) the use of the Premises under Article 8 remains unchanged 
e.. No subletting or assignment shall release Tenant of Tenant's obligations under this Lease or alter the primary 
liability of Tenant to pay the Rent and to perform all other obligations to be performed by T en ant ~ereunder 
f If Tenant assigns the Lease or sublets the Premises or requests the consent of Landlord to any assignment 
or subletting or if Tenant requests the consent of Landlord for any act that Tenant proposes to do, then 
Tenant shall, upon demand, pay Landlord an administrative fee of Two Hundred FIfty and Nof10Dths Dollars 
($250.00) plus any attorney's fees reasonably incurred by Landlord in connection with such act or request 
15 SURRENDER OF PREMISES. 
a, Tenant shall peaceably surrender the Premises to Landlord on the Expiration Date, in broom-clean condition 
and in as good condition as when Tenant took possession, except for (i) reasonable wear and tear, (ii) loss _ 
by fire or other insured casualty, and (iii) loss by condemnation. Tenant shall, on Landlord's request, remove 
tenant's property on or before the Expiration Date and promptly repair all damage to the Premises, Building 
or Project caused by such removal. 
b If Tenant abandons or surrenders the Premises, or is dispossessed by process of law or otherwise, any of 
tenant's property left on the Premises for more than ten (10) days shall be deemed to be abandoned, and, at 
Landlord's option, title shall pass to Landlord under this Lease as by a bill of sale. If Landlord elects to 
remove all or any part of such tenant's property, the cost of removal, including repairing any damage to the 
Premises or Building caused by such removal, shall be paid by Tenant On the Expiration Date Tenant shall 
surrender all keys to the Premises. 
16 DESTRUCTION OR DAMAGE 
a. If the Premises or the portion of the Building necessary for Tenant's occupancy is damaged by fire, 
earthquake, act of God, the elements of other casualty, Landlord shall, subject to the prOVisions of this Article, 
promptly repair the damage, If such repairs can, in Landlord's reasonable opinion, be completed within one 
hundred eighty (180) days If Landlord determines that repairs can be completed within one hundred eighty 
(180) days, this Lease shall remain in full force and effect, except that if such damage is not the result of the 
intentional misconduct of Tenant, the Base Rent shall be abated to the extent Tenant's use of the Premises Is 
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impaired, commencing with the dale of damage and continuing until completion of the repairs required of 
Landlord under Section 16d.. . 
b If in Landlord's reasonable opinion, such repairs to the Premises or portion of the Building necessary for 
Tenant's occupancy cannot be completed within one hundred eighty (180) days, this Lease shall terminate as 
of the date of such fire or other casually. 
G If the Premises are to be repaired under this Article, Landlord shall repair al its cost any injury or damage to 
the Building and Building Standard Work in the Premises. Tenant shall be responsible at its sale cost and 
expense fOI the repair, restoration and replacement of any other Leasehold Improvements and tenant's 
property Landlord shall not be liable for any loss of business, inconvenience or annoyance arising from any 
repair or resloration of any portion of the Premises, Building or Project as a result of any damage from fire or 
other casualty. 
d This Lease shall be considered an express agreement governing any case of damage to or destruction of the 
Premises, Building, or Project by fire or other casualty, and any present or future law which purports to 
govern the rights of Landlord and Tenant in such circumstances in the absence of express agreement, shall 
have no applicalion 
17 EMINENT DOMAIN. 
a. In the event of any taking of or damage to all or any part of the Premises (or any interest therein) prior to the 
expiration or earlier termination of this Lease and by reason of any exercise of the power of eminent domain 
(whether by condemnation proceedings or otherwise) or by reason of any transfer of all or any part of the 
Premises (or any interest therein) made in avoidance of such an exercise, the rights and obligations of 
Landlord and Tenant with respect thereto shall be as set forth in this Article Such taking, damage and/or 
transfer are all herein referred to as "appropriation" . 
b. In the event of an appropriation of all of the Premises, this Lease shall terminate as of the date of such 
appropriation In the event of an appropriation of ty'lenty~five percent (25%) or more of the Premises, but less 
than all thereof, either party hereto shall have Ihe right, at its election, to terminate this Lease upon thirty (3D) 
days' written notice to the other party; such election must be made within sixty (60) days of the appropriation 
c. In the event of appropriation of less than said twenty-five percent (25%), or if such appropriation exceeds said 
twenty-five percent (25%) but neither party elects to so terminate as aforesaid, this Lease shall continue in 
full force and effect, except that for the remainder of the term (1) the Base Rent shall be abated to an amount 
which bears the same ratio to such prior monthly Base Rent as the square footage of the Premises, shall 
m<ewise be accordingly reduced 
d. If this Lease is not terminated as aforesaid, Landlord shall make any restoration of the unappropriated 
Premises necessitated by reason of the appropriation. However, Landlord shall in no event be required to 
make any expenditure in excess of the amount of any damages included in the award for that purposes 
(severance damages). 
e Landlord and Tenant (and all SUbtenants if permitted and if their subleases expliCitly so provide) shall each 
have the right to represents its respective interest in each proceeding or negotiation with respect to an 
appropriation or intended appropriation and to make ful! proof of Its claims, but Tenant's rights hereunder are 
limited 10 the award entitlement as set forth in Paragraph 17.f below No agreement, settlement, sale or 
transfer to or with the condemning authority shall be made without the consent of Landlord 
f. All awards, settlements and the like for the taking of the Premises, or any part thereof, shall be paid to 
Landlord and shall belong to Landlord absolutely, and Tenant shall have no claim or right against Landlord 
for the value of any unexpired term of this Lease or for any other matter or basis Tenant shall be entitled to 
any award, settlement or the like applicable to relocation costs of Tenant's personal property and movable 
trade fixtures 
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I 18 PUBLIC LIABILITY AND INSURANCE a Tenant shall, at Tenant's expense, obtain and keep in force during the term of this Lease, a policy of 
commercial general liability, combined single limit (property damage and bodlly injury), insuring Tenant 
against any liability arising oul of the ownership, use, occupancy, or maintenance of the Premises. Such 
insurance shall be in the amount of not less than $1,000,000 for injury or death for Each Occurrence and 
$2,000,000 for General Aggregate. If Tenant shall fail to procure and maintain such insurance, Landlord 
may, but shall not be required to, procure and maintain same, but at the expense of the Tenant Insurance 
required hereunder shall be in companies rated A or better in AM Best's Insurance Guide". Tenant shall 
deliver to Landlord, prior to or at commencement of the term, a copy of the policy of liability insurance 
required herein or certificate evidencing the existence and amount s of such insurance. No policy shall be 
subject to reduction of coverage, but not below the minimum set forth above, without thirty (30) days' prior 
written notice All such policies shall be written as primary policies not to be cancelable or reduced as 
aforesaid by the insurer without first giving to Landlord at least thirty (30) days' prior written notice 
b Landlord shall, with Tenant to bear Tenant's Proportionate Share of premium cost, procure and maintain a 
policy of insurance insuri(lg the Project against loss or damage as provided in an "all risk" policy for the full 
replacement cost of such loss or damage with all proceeds payable to the Landlord, and a commerCial 
general liability policy insuring the Landlord and the Tenant againslliability arising out of ownership, use of' 
maintenance of the Projects' common areas in an amount not less than $1,000,000 for injury or death in any· 
one occurrence Insurance required hereunder shall be in companies rated A or better in "A.M Best's 
Insurance Guide". 
c. Tenant shall, at Tenant's expense (Including, without limitation, reasonable attorney's fees, court and other 
costs of defense) defend against and indemnify and hold Landlord harmless from all liability, cpst or claim for 
damages by reason of any injury Of death to any person(s) or property of any kind or in any way connected 
with the Premises or the use or occupancy thereof during the term if caused by the act or neglect of Tenant 
or any party claiming by, through or under Tenant, including its employees and invitees. 
19 WAIVER OF SUBORDINATION. 
Landlord and Tenant each hereby waive all rights of recovery against the other and against the officers. employees. 
agents and representatives of the other, on account of loss by or damage to the waiving party of its property or the 
property of others under its control, to the extent that such loss or damage is insured against under any fire and 
extended coverage insurance policy which either may have in force at the lime of the loss or damage .. Tenant and 
Landlord shall, upon obtaining the insurance required under this lease, give notice to its insurance carriers that the 
foregOing mutual waiver of subrogation is contained in this Lease. 
20 ESTOPPEL CERTIFICATE 
Tenant shall, promptly after Landlord's request therefore, execute and deliver to any proposed purchaser of, or 
mortgagee under a mortgage encumbering. the revisionary interest hereunder a certificate declaring (I) the 
existence of this Lease and amendments, if any, to it, and (ii) Landlord's breaches hereunder, if any, known to 
Tenant as of the date of such certificate. Any such certlficate may contain such reasonable prOVisions as the 
reCipient thereof may desire. The declarant's giving such certificate shall be estopped to thereafter deny the truth 
of any declaration made in such certification 
21 DEFAULT 
21.1 Events of Default The occurrence of any of the following shall constitute a material default and breach 
of this Lease by Tenant: 
21.1 .. 1 Any failure by Tenant to pay any installment of rent or to make any other payment required to be 
made by Tenant hereunder, where such failure continues for twenty (20) days after written notice thereof by 
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Landlord to Tenant; 
21 1.2 The abandonment or vacation of the property by TenanL 
21.1.3 Any failure by Tenant to observe and perform any other term of this Lease, where such failure 
continues for thirty (30) days (except where a different period is specified in this Lease) after Written notice by 
Landlord to Tenant If such default cannot be cured within said time period Tenant will not be in default if the 
process of correcting the default is begun during that time and Tenant diligently pursues such cure to completion 
21.1 4 Tenant becomes insolvent as defined in the United States Bankruptcy Code, admits in writing 
Tenant's insolvency or prospective inability to pay Tenant's debts as they become due, is lInable to or does no! pay 
all or any material portion of Tenant's debts as they become due, permits or suffers a judgment or non-judicial 
repossession to exist or occur against Tenant which affects Tenant's ability to conduct its business in the ordinary 
course, makes or proposes an assignment for the benefit of creditors (or any class thereof) for purposes of 
effecting a moratorium upon or extension or composition of its debts, proposes any such. moratorium, extension or 
composition, or commences or proposes any such moratorium, extension or composition, or commences or 
proposes to commence any insolvency proceeding or other proceeding under any slate law for the relief of debtors. 
21 1.5 Any receiver, trustee or custodian is appointed to take possession of all or any substantial 
portion of the assets of Ten ant, or any committee of Tenant's creditors, or any class thereof, is formed for the 
purpose of monitoring or investigating the financial affairs of Tenant or enforcing such creditors' rights. 
22 REMEDIES IN EVENT OF DEFAULT 
Upon any event of defaUlt set forth in Section 21 Landlord shall have the following rights and remedies in addition 
to all other rights or remedies allowed at law or in equity, all of Which may be exercised cumulatively or separately 
at Landlord's option: -
221 The right to re-enter, take possession of the property and all improvements and apply the rental received 
or sale proceeds therefrom in the following order: (1) reasonable costs and expenses of retaking and/or reletting 
the property; (2) all rental amounts and other sums due under this Lease; and (3) any costs or expenses ofTenanl 
or incurred by Tenant which are or may become a lien or charge on the real property leased hereunder The 
remaining balance, if any, shall be paid to Tenant Any such re-entry or re-letting by Landlord shall not be 
considered a termination of this Lease unless so expressly stated in writing by Landlord .. 
22.2 The right to declare this Lease at an end and terminated, and to sue for all rents accrued to the date of 
such termination 
22,3 The right to have a receiver appointed for Tenant, upon application by Landlord, to tal(e possession of 
the property and to apply to Tenant's account any net rental or other income collected from the Premises 
224 The rights granted herein shall be in addition to and not in lieu of any rights granted to Landlord in the 
event of default by the laws of the State of Idaho, including an action under the unlawful detainer laws of Idaho. 
Landlord may exercise the rights granted herein or such rights alternatively. 
23 DEFAULT BY LANDLORD 
Landlord shall not be in default of this Lease unless Landlord fails to perform obligations required of Landlord within 
a reasonable time, but in no event less than thirty (3~} days after written notice by Tenant to Landlord and to the 
holder of any first mortgage covering the Premises, whose name and address shall have theretofore been 
furnished to Tenant in writing, specifying wherein Landlord has failed to perform such obligation; provided, 
however, that if the nature of Landlord's obligation is such that more than thirty (30) days are required for 
performance, then Landlord shall not be in default if Landlord commences performances within such thirty (30) day 
period and thereafter diligently prosecutes same to completion .. In no event shall Tenant have the right to terminate 
this Lease as a result of Landlord's default, and Tenant's sale remedy shall be limited to damages therefore 
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24 ATIORNEY'S FEES 
8. In the event any legal proceeding is commenced for the purpose of interpreting or enforcing any provision of 
this Lease, the prevailing party In such proceedings shall be entitled to recover a reasonable attorney's fee in 
such proceeding, or any appeal thereof, to be set by the Court without the necessity of hearing testimony or 
receiving evidence, in addition to the costs and disbursements allowed by law 
b Notwithstanding the foregoing and in addition thereto, Landlord shall be entitled to immediate receipt from 
Tenant for each breach hereto of such reasonable attorney's fees, but not less than $75.00, as may be 
incurred in connection with each notice or demand delivered to fen ant pursuant to Article 8. Tenant hereby 
acknowledges its understanding and agreement that such sums constitute reimbursement to Landlord only of 
the reasonable cost to Landlord of the preparation and delivery of each such notice caused by Tenant's 
breach hereunder. 
25 NOTICE 
a. Notices, requests, demands and documents reqyireQ or desired to be given hereunder shall be in writing and 
delivered either personally or by deposit int9 the United State Mail, postage prepaid, certified or registered 
mail, addressed to the party at its address set forth at the beginning hereof or at such other address as notice 
thereof may have been given pursuant hereto. If delivered personally, delivery shall be conclusively deemed 
effected at such time If delivered by certified or registered mail, delivery shall be conclusively deemed 
effected (I) 48 hours after said deposit into the mail, or (Ii) at the time the receipt, if used, is marked, 
whichever shall first occUr. 
26 OPTION TO EXTEND. 
a. If Tenani is not in default in performing any of Tenant's obligations under this Lease, Tenant shall have and is 
hereby granted Two successive option to extend the term of this Lease for five additional years each. In the 
event Tenant elects to exercise its option to extend this Lease, Tenant shall give Landlord written notice of 
such election not less than ninety (gO) days before the expiration of the term hereof. Any extension or 
renewal of this Lease shall be upon the same terms and conditions as contained in the original Lease except 
that rental payable during such extended term shall be adjusted to the then fair market rent for similar 
properties as the parties may agree, (but if they fail to agree then as may be determined by arbitration before 
lhe an arbitrator appointed by the American Arbitration Association and according to its rules for commercial 
arbitration), 
27 GENERAL PROVISIONS. 
8. Any holding over after the expiration of the term with the express or implied consent of Landlord shall be 
construed to be a tenancy from month to month only, at the same Adjusted Base Rent, and additional rent 
and other terms and conditions herein set forth. (The term shall be construed to include any written 
extension thereof) 
b. Time is of the essence with respect to performance of this Lease by each party 
c The waiver by Landlord of the breach of any term, covenant or condition herein contained shall not be 
deemed to be a waiver of a subsequent breach of such term, covenant or condition The subsequent 
acceptance of rent hereunder by Landlord shall not be deemed to be a waiver o.f any preceding breach by 
Tenant of any term, covenant, or condition of this Lease, other than the failure of Tenant to pay the partiGular 
rent so accepted, regardless of Landlord's knowledge of such preceding breach at the time of acceptance of 
such rent 
d The termination or mutual cancellation of this Lease shall not work a merger and shall, at the option of 
Landlord, terminate all subleases and SUbtenancies (to the extent same are permitted hereunder) or may, at 
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the option of Landlord, operate as an assignment to.it of any or all such subleases or subtenancies 
e Tenant shall faithfully observe and comply with the rules and regulations that Landlord shall, from time to 
time, promulgate and/or modify as to the common or public areas of the Building and Project The rules and 
regulations shall be binding upon Tenant upon deliver of a copy thereof to Tenant Landlord shall not be 
responsible for Tenant for the (i) nonperformance of any of said rules and regulations by any other tenants or 
occupants of the Building, or Project or (Ii) conduct of other tenants of the Building, or Project. 
Upon written requesl of Landlord, Tenant shall execute and deliver such documents necessary to 
subordinate Its leasehold estate to the lien of any trust deed or mortgage now or hereafter encumbering the 
Building and the Premises In the event of a foreclosure of any trust deed, mortgage, or deed in lieu thereof, 
Tenant shan attorn to the purchaser or grantee thereof and recognize such part as Landlord hereunder. 
g, This Lease and all of the covenants and conditions herein contained shall be binding upon and shall inure to 
the benefit of the heirs, executors, administrators, assigns, and other successors in interest (to the extent 
permitted hereunder) of each of the parties. 
h. The title or captions of the Articles of this Lease are for reference purposes only and have no effect upon the 
construction or interpretation of any part hereof The use herein of the singular includes the plural and vice 
versa, and the use herefn of the neuter gender includes masculine and the feminine and vice versa, 
whenever and wherever the contest so requires, 
L If Tenant is a entity, each individual executing this Lease on behalf of said entity represents and warrants that 
he is duly authorized to execute and deliver this Lease on behalf of said entity in accordance with the by laws 
or operating agreement of said entity. and that this Lease is binding upon said entity in accordance with its 
terms. 
j. All exhibits, amendments and addenda attached hereto are hereby Incorporated herein and made a part 
hereof.. 
Ie This Lease sets forth the entire understanding between the parties hereto with respect to all matters referred 
to herein, and the provisions hereof may not be changed or modified except by an instrument in writing 
signed by both parties hereto. Tenant acknowledges that in executing and delivering this Lease, it Is not 
relying on any verbal or written understanding, promise or representation outside Ihe scope of this Lease ana 
not described or referred to herein 
L This Lease is made and delivered within the State of Idaho and shall be construed and enforced in 
accordance with the laws of the State of Idaho. 
m If any term(s) or provider(s) of this Lease or the application thereof to any person or circumstance shall, to 
any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such terms or 
provisions to persons or circumstances oiher than those as to which it is held invalid or unenforceable, shall 
not be affected thereby, and each term and provision of this Lease shall be valid and enforced to the fullest 
extent perm !tted by law 
n Tenant represents to Landlord that it has not dealt with any broker or other party that may be entitled to a real 
estate brol<erage commission or fee in connection with this Lease, and Tenant indemnifies and hold Landlord 
harm less from a breach of Tenant of the foregoing covenant 
... -.--.. ------...... . ... ----. ---:-c---PAGE ~ 12---- ---.. ---
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IN WITNESS WHEREOF, this Lease has been executed as of the date set forth at the beginning hereof 
LANDLORD TENANT 
seE Partners, LLC 
Mathew F Smlth( tL1 
~dt4:)J~~ 
By: Timothy W Marshall, authorized member 
51 A1 E OF IDAHO ) 
) 5S 
County of ________ ) 
On this day or , 2007, before me, , the 
undersigned, a Notary Public In and for the State of Idaho, persDnally appeared Timothy W Marshall, known to me 
to be a member of SeE PARTNERS, LLC, and the authorized member who subscribed said limited liability 
company's name to ttie foregoing instrument, and aclmowledged to me that said member executed the same 
IN WITNESS WHEREOF I have hereunto set my hand and affixed my official seal the day and year in this 
certificate first above written 
(SEAL) 
Notary Public for State of Idaho 
Residing at: ...,.-________ _ 
My Commission Expires: ____ _ 
STATE OF IDAHO ) 
) 55. 
County of) ~ . 
On this /'L ~daYOf~Ij07,beforeme, H~:::l; U G;A/~ 
undersigned, a l\lotary Public in and for the State of Idaho, personally appeared Mathew F. Smith and Dale A. 
Schneider, whose names are subscribed to the foregoing instrument and acknowledged to me that they executed 
the same 
IN WITNESS WHEREOF, I have hereunto set my han 
hereinabove first written. L 
:-.,\\\\\\\11111111"/,( 
(SEAL) :-.,,~() J, WEINPtt'I,;. ~ 'b.." .......... C"< ~~ ICFORIDAHQ 
Residin . ~t+tft1 r7fc.1-2, ~~~ .. ' ..... ~ i ... ",O'TARY "\ ~ 
- . \' -
My Commission Exp.: t9 &:, lila I Z-o (/ 
I • : : : = 
- . . -::=; .. • = 
\ \. PUBL\C": j 
\ to,,, ••••• ~ 
rtil.; •••••••• ~~..;C ~ 
'11111 srAlEor'f;.)~\\~" 1/11""11\\\\\\\\'1: PAGE-13 
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Exhibit C 
GUARANTY OF LEASE 
In consideration of the execution by Lessor, SCE Partners LLC, of the above Lease to 
Advanced Practice Management, LLC (hereinafter Lessee), the undersigned (Guarantorwhether 
one or more), the owners of Advanced Practice Management, LLC., hereby guarantees to Lessor, 
and Lessors successors and assigns, the full performance and observance by Lessee, of all the 
covenants, conditions and agreements in the Lease on Lessees part to be performed and observed 
during the Lease Term, including but not limited to the payment of rent and all other charges 
payable by Lessee under the Lease. 
GUarantor hereby expressly waives any notice of nonpayment, nonperformance or 
nonobservance, or proof of notice or demand to charge Guarantor therefore. Guarantor further 
agrees that the validity of this Guaranty and the obligation of the Guarantor hereunder shall not be 
terminated, affected or impaired by reason of the assertion or lacl< of assertion by Lessor against 
Lessee of any of the right or remedies reserved to Lessor under the Lease: 
Guarantor further covenants and agrees that this Guaranty shall remain and continue in full 
force and effect as to any modification of the Lease and during any extension of the term of the 
Lease. 
Guarantor waives any rightto require Lessor (a) to proceed against Lessee, (b) to proceed 
against or exhaust any security held from Lessee, or (c) to pursue any other remedy available to 
Lessor. 
Guarantor agrees that this Guaranty shall fully insure to the benefit of any assigned of 
Lessors iRterest in the Lease and to any and all future owners of the Premises. 
Guarantor agrees to pay all costs incurred by Lessor in enforcing this Guaranty, including 
reasonable attorneys fees, 
The laws of the State of Idaho shall govern this Guaranty. 
If more than one Guarantor executes this Guaranty, the liability of such Guarantors shall be 
joint and several. 
IN WITNESS WHEREOF, the undersigned have caused this Guaranty to be executed as of 
this 5th day of October, 2007 
ADDRESS: 
Dale A. Schneider J / 
4Wt.4- ~~~1 
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When Recorded, Moil to: 
Richard J Armstrong, Esq, 
WOOD CRAPO LLC 
500 Eagle Gate Tower 
60 East South Temple 
Salt Lake City, UI 84J I J 
Parcel # 
----------------
LEASE ESTOPPEL CERTIFICATE 
THIS LEASE ESTOPPEL CERTIFICATE (this "Agreement"), dated this __ day of 
September, 2007, is entered into by The Children's Center, Inc", an Idaho corporation, with an 
address of 1675 Curlew Drive, Ammon, Idaho 83406 ("Tenant"). 
WHEREAS Tenant has heretofore leased certain real property and improvements located at 
1675 Curlew Drive, City of Ammon, Bonneville County, State ofIdaho (the "Premises"), pursuant to a 
Lease Agreement dated June 19, 2006, and attached hereto as Exhibit A. 
NOW, THEREFORE, in exchange for good and valuable consideration, the sufficiency of 
which is hereby acknowledged, Tenant hereby certifies to Landlord as follows: 
1. The Lease Agreement is currently in full force and effect in accordance with its terms, 
and pertains to and includes the Premises as described in Exhibit "A" hereto; 
2. None of the terms or provisions of the Lease Agreement have been changed; 
3. The Lease Agreement has not been cancelled or terminated, There do not exist any 
other agreements concerning the Premises, whether oral or written between Tenant and Landlord (or 
their respective predecessors or successors in interest) under the Lease Agreement; 
4. There are no breaches of any covenant, condition, warranty or obligation under the 
Lease Agreement that give rise to a default by Landlord or Tenant. Landlord is in full compliance with 
all terms, conditions or covenants of the Lease Agreement; 
5, Tenant hereby affirms: 
(A) As of the date hereof, the Aimual Base Rent currently payable by Tenant under 
the Lease Agreement is $24,987.50 per month. Base Rent and all other 
amounts due under the Lease Agreement have been paid through August 31, 
2007; 
(B) Tenant has not assigned the Lease Agreement or sublet the Premises; 
513 
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(C) There will be a potential increase in Annual Base Rent in years four (2010) and 
eight (2014) commensurate with paragraph 17 of the Lease Agreement; 
6. The Lease Agreement expires on Jurle 19, 2016 arld is renewable at the option of 
Tenarlt for an additional (l0) ten years; 
7. As of the date of this Certificate, Tenant has no defenses or offsets to enforcement of 
the Lease Agreement; and 
8. Tenant disclaims all right, title and interest to the Premises except those rights granted 
under the Lease Agreement. 
+, 
EXECUTED AND DELIVERED as of the 2-0 day of September, 2007. 
STATE OF IDAHO 
COUNTY OF BONNEVILLE 
TENANT: 
THE CHILDREN'S CENTER, INC, arl Idaho corporation 
By: C>P{ L& sr!nl'ltE (!JelL 
Its: L/tcE' pl);.2.C£ L ~T"" 
) 
) 5S. 
) ~ 
SUBSCRIBED AND SWORN TO before me this t2D day of September, 2007. 
My Commission Expires: 
S~WPDATA1lJOCUMEN'l1IlIGH MI"U:,LEAStESTOPPEI. CERnFICATE.9 10,01 wpd 
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IN THE DISTRICT COURT OF THE SEVENTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNEVILLE 
THOMAS O'SHEA and ANNE DONAHUE 
O'SHEA, Trustees of the Thomas and 
Anne O'Shea Trust u/d/t DATED 
NOVEMBER 2, 1998; GRANDVIEW CREDIT, 
LLC, a California limited liability 
company; CALEB FOOTE, an individual, 
KATE LARKIN DONAHUE, an individual, 
JOHN KEVIN DONAHUE, an individual, 
and SAN FRANCISCO RESIDENCE CLUB, 
INC., a California corporation, 
Plaintiffs, 
vs. 
HIGH MARK DEVELOPMENT, LLC, an Idaho 
limited liability company; GORDON 
ARAVE, individually and as Member of 
High Mark Development, LLCi JARED 
ARAVE, individually and as Member of 
High Mark Development, LLCi BENJAMIN 
ARAVE; individually and as Member of 
High Mark Development, LLC, and JOHN 
DOES I-X, 
Defendants. 
Sheila T. Fish 
RPR, CSR 516 
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1 Q. BY MR. CROCKETT: Okay. Let me show you 1 
2 what's been marked as Exhibit No.3. What is that? 2 
3 A. That's the transmittal letter that I 3 
4 drafted and signed. 4 
5 Q. What was included in your submittal to 5 
6 Mr. Fife under this cover letter? 6 
7 A. The tax retums and the balance sheet. 7 
8 Q. Okay. 8 
9 A. The documents that I had received from 9 
10 Mr. Weinpel. 10 
11 Q. But you had reviewed those yourself? 11 
12 A. I looked through them. I didn't study 12 
13 the numbers that were on them, but I -- the buyer 13 
14 wanted particular financial documents, and so when I 14 
15 received them I made sure that they were what the 15 
16 buyer had requested. 16 
17 Q. Rick, do you know of any other -- is 17 
18 there any other documentation or any other evidence 18 
19 whatsoever that would substantiate what specifically 19 
20 you sent to Mr. Fife in terms of the financial 20 
21. records of The Children's Center, Incorporated? 21 
22 A. I don't know other than what Paul Fife 22 
23 testified to. 23 
24 Q. All right. Thank you. 24 
25 A. I guess just to go back to another 25 
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1. question, Greg, because I think that's a vague 1 
2 question as to what other evidence, I think 2 
3 there's -- I think it's a broad and a vague question 3 
4 as to what other evidence there would be that would 4 
5 relate to what was sent from me to Mr. Fife intended 5 
6 for the buyers in this case. 6 
7 Q. You consider my question to be vague? 7 
8 A. I do. 8 
9 Q. You don't understand it? 9 
10 A. Well, you're asking for evidence, and I 10 
11. think evidence has a prethought meaning. 11 
12 Q. Well, do you know of any other documents 12 
13 that would substantiate what you did send off to Fife 13 
14 with respect to financial records provided by The 14 
15 Children's Center? 15 
16 A. As indicated, there were documents that 16 
17 Paul Fife, I believe, had authenticated in his 17 
18 deposition with regard to the federal express 18 
19 delivery to Mr. Needs, and, hence, my answer 19 
20 referring to Paul Fife's testimony on that because 20 
21 there was a delivery receipt of the package that I 21 
22 sent to Mr. Fife and then a delivery receipt to the 22 
23 office address for Mr. Needs and a signed receipt. 23 
24 Q. Okay. Is there anything else? 24 
25 A. By way of documents? 25 
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Q. Yeah. 
A. Not that I'm aware of. 
Q. Okay. Does anybody else in your office 
that you know of have personal knowledge of actually 
what was included in the package for which Exhibit 
No.3 is the cover letter? 
A. Not that I know of. 
Q. You couldn't identify anybody? 
A. No. 
(Exhibit No. 102 marked.) 
Q. BY MR. CROCKETI: Rick, I'm going to 
show you what's been marked as Exhibit No. 102 to the 
Matt Smith deposition. Do you recall you 
participated in that deposition? 
A. I do. 
Q. That was provided as an accounting of 
all rent that had been paid by The Children's Center, 
Inc., to High Mark Development for the premises 
located at 1675 Curlew. Do you remember that 
testimony? 
A. I vaguely remember Matt Smith's 
testimony. I don't know what his exact testimony was 
with regard to this Exhibit 102. 
Q. You've seen the exhibit though? 
A. Yes. I've seen Exhibit 102. 
Q. Do you consider it to be correct or 
accurate? 
Page 33 
A. I consider it to be outside the realm of 
my knowledge in this case --
Q. Dh-huh. 
A. -- as a witness. 
Q. All right. 
A. Just so that we're clear, I object to 
any kind of questions that try to delve into work 
product or rendering opinions and thought processes 
in this case, because you've subpoenaed me to corne 
and testify. I've produced documents that I have 
personal knowledge of that are now privileged because 
they deal with communications with the third party. 
So in response to your question subject 
to that objection, I don't know. I don't know with 
regard to Exhibit 102. 
Q. Have you seen or do you know of the 
existence of any documentation that would simply 
contradict that accounting of rents paid? 
A. I don't know. 
Q. You don't know personally? 
A. As a witness, I don't know. Greg, I 
think this is -- I think it's caIling for 
attorney/client privileged information. I don't have 
TandTReport@ida.net T&T Reporting 
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1. the lease estoppel certificate, which we have marked 1 
2 as Exhibit No.7, were signed on the same date. 2 
3 Would that be a correct statement? 3 
4 A. It appears that way, yes. 4 
5 Q. They're both dated and signed 5 
6 October 18,2007; correct? 6 
7 A. Yes. 7 
8 Q. This Exhibit No.8 is on your firm's 8 
9 letterhead; correct? 9 
10 A. Correct. 10 
11. Q. Did you draft it? 11 
12 A. I did. 12 
13 Q. SO may we presume by that fact that you 13 
14 knew and understood the contents? 14 
15 A. You don't need to presume. I drafted 15 
16 it. I know what it says. 16 
17 Q. Okay. What was, just in general, the 17 
18 intent of this agreement? 18 
19 A. Well, I think it -- the intent speaks 19 
20 for itself through the document. I don't know what 20 
21. the intent is of those who signed the agreement 21 
22 portion. I know my intent in sending it was to relay 22 
23 the terms of the agreement as counsel for High Mark. 23 
24 Q. Let me just ask you this: The Exhibit 24 
25 No.8 says that paragraph two under the agreement 25 
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1 portion tenant agrees to immediately sign the 1 
2 estoppel certificate dated October 17, 2007. 2 
3 A. Yes. 3 
4 Q. Is that the same estoppel certificate 4 
5 that is Deposition Exhibit No. 7? 5 
6 A. Yes. I believe so. 6 
7 Q. As I understand it in paragraph five of 7 
8 this letter agreement that it was only to be 8 
9 effective if the transaction with O'Shea actually 9 
10 went through and closed. 10 
11 A. Correct. 11 
12 Q. Do you agree to understand that the 12 
13 O'Shea transaction with High Mark Development did, in 13 
14 fact, go forward and close on December 10, 2007? 14 
15 A. Or around that date. I recall it being 15 
16 December lOth, 11 th, or 12th. I can't remember the 16 
17 exact date, but, yes. 17 
18 (Exhibit No.9 marked.) 18 
19 Q. BY MR. CROCKETT: Thank you. Showing 19 
20 you what's been marked as Deposition Exhibit No.9. 20 
21 Can you describe what is it? 21 
22 A. This is an e-mail from me dated 22 
23 October 26, 2007. to Marc Weinpel at the top and the 23 
24 original message is October 24, 2007, again, to Marc 24 
25 Weinpel. 25 
~A"~' ·,t,y"~,, ~'-",',~ ,X," ,","," 
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Q. You're the composer? 
A. Yes. I am. 
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Q. Last sentence in the second paragraph 
says: We. therefore, anticipate that November's rent 
will need to be paid to High Mark, not the new owner, 
understanding that it would not close until December. 
Correct? 
A. Correct. 
Q. Then in the second paragraph you 
basically are asking when are you going to pay your 
October rent; correct? 
A. Can you restate the question? 
Q. Well, part of your reason for writing 
this was to apparently make inquiry of Mr. Weinpel 
about when they could expect to receive rent payments 
for October 2007 on the building at 1675 Curlew; 
correct? 
A. Correct. 
Q. Thank you. So by that you at least had 
knowledge at that time that their October rent had 
not been paid? 
A. As of the date of this e-maiL that is a 
true statement. 
(Exhibit No. 10 marked.) 
Q. BY MR. CROCKETT: Okay. Let's look at 
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Exhibit 10. What is it? 
A. It's an e-mail from me to Marc WeinpeJ 
dated November 5,2007. The subject is October 2007 
rent. 
Q. By this is it apparent at that point in 
time to you that The Children's Center, Inc., had not 
paid their rent for October or November for the 
premises at 1675 Curlew? 
A. At this point I knew they hadn't paid. 
According to my last e-mail, they hadn't paid the 
October 2007 rent. I don't think it was due as of 
the date of this e-mail for November. 
(Exhibit No. II marked.) 
Q. BY MR. CROCKETT: Let's go on then to 
Exhibit No. 11, if you can describe what it is? 
A. This is an e-mail from me to Mr. Weinpel 
dated November 7,2007, and I would simply object 
that I don't know where this came from, but this does 
contain confidential settlement negotiations under 
Rule 408. I think for discovery purposes -- well, 
just to preserve that objection that my client would 
have with regard to the production of this particular 
document. I don't know if you got this from 
Mr. Weinpel or what. 
Q. Would you note that the document 
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1 indicates on the top left-hand corner that it's got 
2 his name on it? 
3 A Yes. I do see that. 
4 Q. Okay. 
5 A Indicating that he's produced this. 
6 Q. Would it indicate that it came off his 
7 computer? 
8 A That's what I would assume. 
9 Q. Okay. Well, let's go back. Who is Lisa 
1 0 Hewitson? 
11 A She is my assistant. 
12 Q. I noticed similarly on the documents 
1 3 that you produced to us that are Bates stamped I 
14 through 310 RJA that in a similar circumstance her 
1 5 name appears at the very top left corner. 
1 6 A Correct. 
1 7 Q. What would that suggest to you in terms 
18 of your knowledge of office procedures, your 
1 9 understanding of why her name would appear on those 
20 documents? 
2 1 A Ms. Hewitson and I reviewed the 
22 subpoena. I pulled all of the e-mail communications 
23 that I had with Marc Weinpel and with anybody else 
2 4 that fit within the confines of your subpoena to the 
25 amended subpoena, and I believe I forwarded those to 
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1 Ms. Hewitson who then printed them off so I wouldn't 
2 have to go through the time-consuming task of 
3 printing each of the e-mails off. Because they came 
4 from her computer I think that's why her name is at 
5 the top left-hand corner. 
6 Q. That's kind of how it works, isn't it? 
7 A Yes. I think that is. Well, what do 
8 you mean by that's how it works? Giving a project 
9 like that --
10 Q. Well, my understanding is that the 
11 e-mail may not have gone to Ms. Hewitson in the first 
12 instance, but if in some manner it is transferred to 
13 her computer and she sends it to a printer from her 
14 computer, that's whose name appears on that? 
15 A That is correct. 
16 Q. Do you think we can make that same 
17 presumption with Mr. Weinpe\'s computer? 
18 A Oh, yeah. Yes. 
19 Q. You are, of course, aware of the fact 
20 that in the course of this litigation we have 
21 subpoenaed Mr. Weinpe\'s records too? 
22 A Yes, you did. 
23 Q. Referring to Exhibit No. 11 it states --
24 let me say starting at the end of the third line: My 
25 client has asked me to contact you to discuss the 
"~ .. _/. 
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1 option of satisfying the Center's rent obligation for 
2 October and November 2007 on the Idaho Falls property 
3 only through issuance of a promissory note. 
4 Did I read that correctly? 
5 A You did with the only exception being 
6 the intonation of your voice with the only being to 
7 emphasize the -- you know, I guess that's the problem 
8 with e-mails. We've kind of given up on face-to-face 
9 communications, but, yes, you did read that 
10 correctly. So can I read it with how I was writing 
11 this at the time? 
12 Q. Absolutely. I'm sure Sheila will pick 
13 up on that too. 
14 A Sure. My client has asked me to contact 
15 you to discuss the option of satisfying the Center's 
16 rent obligation for October and November 2007 on the 
1 7 Idaho Falls property -- on the Idaho FalIs property 
18 only through issuance of a promissory note. 
19 Q. Okay. Was that done? 
20 A I'm sorry? 
21 Q. Was that done? 
22 A Promissory note signed? 
23 Q. Yes. 
24 A Yes. 
25 (Exhibit No. 12 marked.) 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
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Q. BY MR. CROCKETT: Showing you what's 
been marked as Exhibit No. 12, can you identify that? 
A This is the promissory note that would 
be the subject of reference in Exhibit 11 in that 
e-mail that I sent to Mr. Weinpel. 
Q. They're both dated November 7,20077 
A They are. In fact, I think I attached a 
note to the e-mail. 
Q. Did you prepare the note? 
A I did. 
Q. On behalf of your cl ient, High Mark 
Development, LLC? 
A Yes. 
Q. As its attorney? 
A Yes. 
Q. SO this was accepted by High Mark in 
lieu of actually receiving rent payments for those 
two months; correct? 
A Well, this was accepted -- I think the 
document speaks for itself. It was accepted by High 
Mark. 
Q. As rent? 
A Yes. 
Q. Okay. And camp charges? 
A I believe that's the case. 
519 15 (Pages 54 to 57) 
208.529.5291 TandTReport@ida.net T&T Reporting 
Deposi tion of: Richard J. Armstrong June 10, 2009 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
Page 66 
portion of a document. I don't know if this is the 1 
full e-mail chain. but it appears to be a partial 2 
e-mail chain between Mr. Weinpel and myself back in 3 
the December 2008 time period. 4 
Q. It says: I will have Scott Williams 5 
pick up the checks tomorrow after 10:00 p.m.; is that 6 
correct? 7 
A. Yes. 8 
Q. Who is Scott Williams? 9 
A. Scott Williams is the same -- well. who 10 
is he? He's been deposed in this case. and I think 11 
he was responsible for picking up checks on behalf of 12 
Crestwood Enterprises at this particular time. 13 
Q. Did he have. to your knowledge. any 14 
similar duties with respect to High Mark Development? 15 
A. Yes. I think he had a similar duty with 16 
regard to High Mark Development. 17 
Q. Is he. like. an employee of High Mark 18 
Development? 19 
A. I don't know. 20 
Q. Did you ever deal specifically with 21 
Scott Williams through this period. August 2007 to 22 
December 10. 2007. relative to the O'Shea transaction 23 
or The Children's Center? 24 
A. No. I would just object to the form of 25 
Page 67 
the question as far as dealing with. 1 
Q. Okay. Well communicating with? 2 
A. I think that's a yes or no question. 3 
and. again. no, I did not. 4 
Q. Who did you communicate with if you were 5 
to communicate with High Mark Development during this 6 
period of time. the period of time being August 7 
through December 10, '07? 8 
A. Gordon Arave. 9 
Q. Anybody else? 10 
A. No. 11 
Q. SO you exclusively dealt with Gordon 12 
Arave? 13 
A. Vis-a-vis High Mark Development? 14 
Q. Yes. 15 
A. Yes. 16 
Q. If you want to peel back through the 17 
exhibits. and I'm going to specifically make 18 
reference to Exhibit 7 and 8. First of all. with 19 
respect to Exhibit 7 -- 20 
A. Just a second. Let me get there. 21 
please. 22 
Okay. I'm there. 23 
Q. Recognize that as the estoppel 24 
certificate? 25 
""J 
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A. As previously testified. I recognize it 
as one of the estoppel celtificates. 
Q. Do you recognize it being the estoppel 
celtificate that was signed by The Children's Center 
October 18. 2007. and thereafter provided to the 
O'Shea group with their representatives in 
conjunction with their sale transaction? 
A. Objection. Compound. I recognize it --
and this is a two-part question. I recognize it as 
being signed by The Children's Center. I don't know 
if this was sent to the buyer. 
Q. You don't know? 
A. I don't know. 
Q. What did you do with it upon your 
receipt? 
A. I would have either sent that to 
Arave -- well, to the client at his fax number or to 
Paul Fife. 
Q. It's possible you sent it both ways? 
A. I don't know. I think. as I recall and 
as we've been talking about this, when I would relay 
documents received by The Children's Center with the 
exception of the financial statements, the tax 
returns. and balance sheet, those -- for instance 
with the estoppel certificates, I believe those were 
Page 69 
sent to -- that I sent them to my client who then 
communicated with Paul Fife because there was more of 
a relationship between Paul Fife and the client. 
Q. Okay. Is it your contention that the 
statements in the estoppel certificates are true? 
A. I would object. That calls for attorney 
work product. I think it calls for contention or 
argument or opinion of counsel. 
Q. Were they presented by you to your 
client as being true statements? 
A. I don't know. 
Q. Would there be anything in the content 
of the lease certificate estoppel certificate that 
you would recognize as being untrue? 
A. Calls for attorney work product. I 
won't answer that question. because it calls for an 
opinion. a thought process of legal counsel in this 
case. 
Q. SO if I were to ask you again whether or 
not factually based on facts that you knew at the 
time this was signed or learned thereafter before 
closing on December 10th whether or not you knew 
whether or not any statements in here were factually 
untrue. what's your answer? 
A. Same answer. I refuse to answer that 
TandTReport@ida.net T&T Reporting 
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Lisa Hewitson 
From: Rick J .. Armstrong 
Sent: Tuesday, August 28, 2007 8:51 AM 
To: 'Marc J Weinpel' 
Subject: RE: Wednesday Meeting 
Marc: 
We will check with the buyer to nail this down and then let you Imow 
Ric!< 
-----Original Message-----
From: Marc J Weinpel (mailto:mweinpel@thechildrenscentet.us] 
Sent: Monday, August 27, 20074:43 PM 
To: Rick J. Armstrong 
Subject! RE: Wednesday Meeting 
Rick: 
Without agreeing to their release at this time, could you specifically identify what records the prospective buyer might 
wish to examine 
I will then discuss the same with Matt and Dale. 
Marc 
From: Rick J. Armstrong [mailto:rjarmstrong@woodcrapo.com] 
Sent: Monday, August 27,20072:06 PM 
To: Marc] Welnpel 
Subject: RE: Wednesday Meeting 
Marc: 
Thank you for your response We are still interested in meeting on Wednesday at the designated time if that is agreeable 
to Matt's schedule I appreciate your comments on the financial statements The only reason those financials are 
relevant to this transaction is for the purpose of marketing the building to the prospective buyer As you know. the 
building comes with a tenant, who has signed a lease agreement, and is therefore part of the income-producing aspect of 
this building. The prospective buyer is therefore interested in the financial condition of your client. By way of 
compromise, my client is willing to sign a certification that the prospective buyer is not a competitor with your client and 
that the only purpose the information will be used for is to negotiate the purchase and sale of the building at issue, If your 
client is agreeable to this proposal, please let me know I am happy to draft the certification 
Rick 
-----Orlginal Message----·· 
From: Marc J Weinpel [mailto:mweinpel@thechHdrenscenter.us] 
Sent: Monday, August 27,2007 1:59 PM 
To: Rick J. Armstrong 
Subject: RE: Wednesday Meeting 
Rick: 
EXHIBIT 
Matt and I have no difficulty meeting with Gordon and a prospective buyer, as discussed and 10 tour the facility 
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Matt is unwilling to permit a review of our financial statements and records and therefore that will not occur Can 
you give me a reason why we should do so? Is Gordon willing to allow us the same privilege with reference to his 
financial records and dealings? 
I certainly agree that we should work together to see if we can resolve some of the issues regarding the Pocatello 
building, but reviewing each other's financial records doesn't seem necessary and is quite suspect For example, 
how do we know that the potential purchaser is not, in fact a competitor seeking proprietary type information? 
In light of this response, please leI me know if Gordon still wishes to bring the prospective buyer by ror a meeting 
and additionally if you wish to continue to explore a resolution of each party's desires related to the Pocatello 
property, i e a release of the option to purchase and release of lease obligaiions 
Thanks, 
Marc 
From: Rick], Armstrong tmailto:rjarmstrong@woodcrapo.com] 
Sent: Monday, August 27,20071:14 PM 
To: mweinpel@thechildrenscenter.us 
Subject: Wednesday Meeting 
Mark: 
Thank you for taking the time to talk to me this morning My client would like to meet with Matt and the 
prospective buyer of the building on Wednesday, atl :00 p,m at Matt's office in the Idaho Falls building. We 
would like to have Matt meet with the prospective buyer to discuss the business operations of The Childrens' 
Center, and to do this on an informal basis After the meeting, we would like to give the prospective buyer the 
opportunity to briefly tour the prem!ses, under your client's control. We anticipate the meeting lasting 
approximately 30 to 45 minutes If your client is agreeable, we would like to have available for review at the 
meeting a copy of your client's current financial statements, including a current balance sheet. As we discussed 
this afternoon, you are correct in staling that there is no contractual obligationto provide this information in this 
kind of situation. However, as we also discussed this morning, we would like to work together in cooperation 
toward the goal of helping to resolve some of the issues and your client's vision vis~a-v;s the Pocatello lease 
Please let me know if your client is amenable to the above 
Thank you again, 
Richard J. Armstrong, Esq 
WOOD CRAPO LLC I 
500 Eagle Gate Tower 
60 East South Temple 
Salt Lake City, Utah 84111 
Tel: (801) 366-6060 
Fax: (801) 366-6061 
rjarmstrong@wooQcrgp_o.cQl)} 
CONFIDENTIALITY NOTICE: This message is from the law firm Wood Crapo, LLC This message and any 
attachments may contain legally privileged or confidential information, and are intended only for the individual or 
entity identified above as the addressee. If you are not the addressee, or if this message has been addressed to 
you in error, you are not authorized to read, copy, or distribute this message and any attachments, and we ask 
that you please delete this message and attachments (including all copies) and notify the sender by return e-mail 
or by phone at 801-366-6060 Delivery of this message and any attachments to any person other than the 
intended recipient(s) is not intended in any way to waive confidentiality or a privilege. All personal messages 
express views only of the sender, which are not to be attributed to Wood Crapo, LLC, and may not be copied 
or distributed without this statement 
RJA000140 
'.'!Any ANNE Q WOOD 
:AVID J CRAPO 
!.AfU1\' S. JENKINS 
DAMn] LEE 
KUHRI'N OGOUN BALMFOftTtl 
RICHARD J. NtMSmONG 
lANCE D RICH 
L~YNE T SMfrH 
R~CH€t A AsOURY 
Via Overnight Deliver)! 
Paul A Fife 
700 South Woodruff 
Idaho Falls, Idaho 8.3401 
WOOD CR.APO 
ATTORNEYS AT L4W 
500 EAGLE GATE TOWER 
60 EAST SOUTH TEMPLE 
SALT LAKE CITY, UTAH 841ll 
TELEPHONE (80l) 366-6060 
fACSIMILE (80l) 356·6061 
August 28, 2007 
Re: Oshea Family Trust 
Dear Mr. Fife: 
LLC 
PAMELA B HUNSAI:ER 
JOI G~RDNER PEMSON 
STEPHEN G. WOOD 
Of COliNSEL 
Please find enclosed herewith the financial records of The Children's 
Center, Inc .. requested by the Oshea Family Trust These documents have been provided 
to me under a confidentiality agreement, where we have agreed to only disclose them to 
the Oshea Family Tmst for the purpose of the purchase and sale of the building at issue 
Sincerely, 
Enclosure 
cc: client (w/o enclosure) 
EXHIBIT 
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RACIlE!. A. A.~DUJn' 
Marc J. WeinpeI, Esq. 
The Children's Center, Inc. 
1675 Curlew Drive 
1.J..1 .... r ... ll~. 1..1-1. ••.. 00 lOt: 
Tm.l!PHONE (801) 366-6060 
FACSIMILE (SOl) 366·6061 
October 16, 2007 
E-maH: mweinpel(@,thechildrenscenter.us 
Facsimile: 208-529-1627 
Dear Marc: 
I am in receipt of your letter oftoday's date. r am responding to two issues in this 
letter, whioh 1 will address in tum. 
We are sUIprised at the Center's position vis-a-vis the estoppel certificate as 
presented. The Center is well aware of its obligation to pay all costs associated with its use of the 
building, and that those costs include a property management fee and insurance costs, and are not 
limited solely to the items listed in Recital C of the agreement I think it is disingenuous for the 
Center to argue that by signing the estoppel as written will tacitly modify the lease, and create a 
slippery slope of sorts for the new owner to charge even more costs. Paragraph 6.5 of the Lease 
Agreement clearly states that the parties agree that "all costs associated with the use of this 
building [are] borne by Lessee." In other words, the estoppel certificate states exactly what is 
provided for under the lease agreement, and I firmly believe that you and your client believe the 
same thing, but are for some reason holding out on signing the estoppel in hopes of getting 
released from certain financial obligations, which leads me to your clienes proposal. 
We have reviewed your proposal as it relates to the $200,000 note. That proposal 
is rejected. However, we would like to provide you with a cOl.Ulter-proposal that is more realistic 
and will benefit both sides as to what they want to accomplish. 
'Mr. Arave wiU agree to release M. Smith Enterprises, LLC of half the obligation 
under the October 1,2005 note in exchange for the following: 
1. 
2. 
The Center releases its option to purchase both the Pocatello and Idaho 
Falls buildings; 
I 
I 
I 
r 
I 
The Center signs the estoppel certificate with an amended paragraph 2 
which states that the Idaho Falls lease has been amended to reflect the 
released option to purchase (all other provisions ofthe estoppel remain"'''~EII!IX~HIiI!I'BIIIIIIIIT''­
unchanged); 
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3. The Center pays its overdue October 2007 rent on the Idaho Falls building 
by November I, 2007 without late penalties (with November 2007 rent due 
as required under the lease) 
4" M. Smith Entetprises, LLC makes all past due interest payments under the 
April 18, 2007 and October 1,2005 promissory notes as foHows: 
(a) $2,992 under the April 18, 2007 note by November 1, 2007 (with 
November's payment on that same date); and 
(b) $4,999.98 for August, September, and October 2007 by November 
1,2007 ($1,666.66 x 3). Subsequent payments under this note, 
including the interest payments will be reduced by 50%. 
This is an extremely generous offer and is not open for negotiation. My client has 
been very patient in working through not only the estoppel issues, but also in its efforts to help 
loosen the financial burdens your client appears to be experiencing. This counter~proposal is 
open for acceptance unti15:00 p.m, Wednesday, October 17,2007 unless accepted or rejected 
earlier. 
FinalLy, I wanted to address the past due Rocky Mountain Power account. After 
you and I discussed this account; I called Rocky Mountain and Scott Williams. r also received 
the most recent bill that was forwarded to the Center for payment totaling $550.26, as well as the 
"service contract" between the contractor on the building and the power company. 
Rocky Mountain infonns me that the account at issue does, in fact, relate to the 
general service contract between the power company and the contractor as you indicated. 
However, this does not conclusively determine the nature of the costs at issue. The explanation 
that was given to me by the power company is that the amounts reflected in the invoice relate to 
the cost of the power equipment tied to the Idaho Falls building, including the taxes associated 
with that equipment The power equipment includes transfonners, meters, power poles, and the 
power lines. To cover these costs, the power company requires payment of a "contract minimum 
billing" totaling $222.06 per month, to which a 20% credit is applied against the monthly power 
bill paid by the Center. This is governed by paragraph 4 of the service contract, which I have 
enclosed for your review. As it was explained to me, and as an example of the "contract 
minimum billing," if the Center's monthly power usage is at least$1,110.30, there will be no 
charge for the $222.06 minimum billing under the service contract If the Center's monthly 
power usage is less than $1,110.30, the /(contract minimum billing" is applied in proportion to the 
Center's power usage. 
In short, because the ('minimum billing" is for the costs associated with the power 
equipment used for the building, and because the minimum billing is directly tied to how much 
power is actually used for the premises, I believe the invoiced amounts are your client's 
responsibility, since these costs are related to the "costs associated with the use" of the bUilding. 
See ,,65, Lease Agreement Jfyou see this differently, please call me to discuss. 
525 
~003/004 
i 
! 
, 
I 
I 
I 
I, 
I 
f 
I 
I 
! 
i· 
1,0/16/ 2007 TUE 16124 FAX 80 
Marc 1. Weinpe}, Esq. 
October 16, 2007 
Page 3 
6061 Wood crapo LLC 
1 apologize for the length oitrus letter, but the issues facing our clients on these 
two bui1dings are of critical importance and therefore I wanted to make sure our position was 
clearly and thoroughly stated. Also, it is critical that we get an answer on our counter-proposal 
within the next 24 hours, especially as it relates to the estoppel certificate. I would appreciate 
your efforts in this regard. 
Sincerely, 
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LEASE ESTOPPEL CERTIFICATE 
October 17. 2007 
This is to cenify to tlu: 0' Shea Pe.mUy Trust and its assignees ("PU!t;~"), any mc~sor or 
I.!Sslgnee ofl'u.rohasu. Standa!::d Insu.rmce Company, and an)' successor or ~e of the foregohlg 
that: ; 
, , 
1. The undersigned is the Lessee C'Tenanl!') urtt:IJ!t thM cesWn . .Lea.!e ('"'I,ease'') datM 
June 19, 2006 by and hetW8I!lll:Uzh Mmk DeyeJopmeut. LtC, Sl1 Idaho timiW:lliabllity cMlpapy~ 8$ 
Lsudlorrl f'Lan{Jlo¢''). and 1he Children' ~ ~1erj J)lc .• an Idaho corpomticm, M Te.nan~ eovering", 
those certain. ~ cOntaining approximate1Y·ZO.OOO net re.nt.3hle square feet; commonty 7$:nOWJl;as 
1676 Curlew Drive, AIn.m.OO. Bon:r.uwil1e County, St1Ite offd.ilio, and .including the right to U!l~ of 
certain c:omtnoD areas :fur paOOna. and ingtess and egress ~es or .P:rt.pertY'!). .. ,. 
.. . ~ .... , ;. 
'" :~. ~ : 
A ~. eomplete~ ~ ~~ cOpy. drfhe Lease tll'.ld all ~endme:nt5 thmto are ~ed ' 
hereto as Eldlihit}. 1he taln oftht! I.eage co~~ed on June 19, 2000. B.lld ~ on J\me 19, 
2016 aruHs re.newab1c .u the option offw!lnt for an additional tei1 (l 0) ~ tt:rm. 
,2. The Lease is in fuJi fm:ee and ¢1f~ ~d has not been. assigned. modUied, mppl~ 
a1.tmed ar~ed in any re9p1Ct (except && indka:'led fOllowing Ibis ~) and is thl:: ali(y Jeage or 
agteeme:nt: between the 1.lDdI!:mgned and l.andIord a.ffecling the~. IfnoM$ slme "xIoJ/.e .... 
The Lease 'ws5etnended on Oembet' 1,) 2007 by redru:ting and releasing t1le option !£l 
purchase atattd in Rc.cimJ B efthe r~e. As 11 teSUlt nf1his sme.ndrnem. ~ftaJ ]3 of the l..eMe. in its-
entiretyt tead9 fIB follows: "~e 8gJ:et:3 to lease frolll Lessor the U$ahlc mea of20,OOO sq • .ft." s~ 
&hlhlt 1 herem. 
. 3.. The ulldersigned lw ~ possesSion and Qowoccupies the Premises and fu1I.rent 
is soenting unt:l6t' the I.~ 'l'he .im:prov~. if any rtqui.r:ed to be furnished. undbr the. J..aee; ha:ve 
beeJn completed end ~ by T~ Any requirtd paymenis, a1lowaru:l!!S ot c:ontnoution!:trom 
Landlord to Te;]ant bave beet]. paid in full or Gttedi~ in :fuIl to Tenant. ' .. 
4. As of the dam 1l~ tnndlord is not in de;fimlt in the perlot'nltll.l.Ce of its oo1igstions 
I 
. , 
I 
i 
i 
I 
I 
I 
UDder th!$ ~e. Tenant is not tL"Wate of the e'Jdute.nee of any eanditioo wlili:b. with the giving of~ 
the passage of thno, or both, would constitute a detimIt under the Lea:le on the part otTenmt or " I' , 
Landlord. Tenant a.t'ilomwJedgea that it is aware of its obligations ~ the Lease as a .... :Trl,ple Net , . 
~e'" 10 reimburse Landlord for all costs associated with ths UM of the buiJdlng, which cum.trtly total 
$4,000 pat month. 1:n.clttde.d in ~ $4,000 is a prope.ay managemw n:e of appr.o~y ~SOO pet 
month. ingnmnce cO$ls ~ appro:xinlAtsly $400 per 1110mb. plua aU real pJOpeny ttu::.es., lawn care.. I 
IIlld snow nJllO'Vlll. Temmt scknowledges fhat t.&ndlord', sole respoJlSibllit}' is 10 repIace tbe: roof IIl1d r" 
foundations ifneeded. Terumtaclolowiedges that it canlC'f pttb.tia liability insumnce with~to ~ 
EXHIBIT 
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~, . 
business opumed by Terumtm Which the combined siJtgJillinit.is .not1ess thlUl $1,000,000 per ac.cldt!m 
ar incident. 
5. All min imum m.o1lthly rent lll!S been paid. ttl the end oftbe cutrent ~daI: manch; 
whlth Ui September 2007, and 110 rent under the Lease hAs been pAid more. th&l one month in advance 
ofiis dtle d.at.e,·The ~ent minimum monthly ~ if; $24,981.50. The ~ provides for ~BI 
re.ntal inCl'~es in 1010 aud 2014. Te.rumt ctaretltly oecupi~ tile P.ren.tiHes, which totals approximately 
20,000 equare :te6t. 
6. Tenant has lW right or option to ttrmina.1a or cancel the Lt.u:e. ~cept rul fullows: If 
none, state ')lOl1!!.". . 
~., :: 
None. 
.. ," ~ ",,~,., ;' t , 
1. . The Undi::rsign.ed is not in defsult undl:l the I..e!Ue and is current in the pay:ment df any. ,; 
ttlX~ utilities. or othu cb~ te.:tub:ed to be paid by thb undersigned. Tan.ant bas n.o pn:$ent ~ to 
any offsets. credits ,or deductions agab:l5t rent payable under1he Lea.te, ond TeDaIlf 1cno~ ofno 
existing debeS against the enforcement of the- t.ease by Landlotd. Tenant ~s.,~Y·!IIld aU right ' 
title Illld inter¢m: to tht Pmniset at Prope~ except thou rights" granh!ld. under tbe Lease, This estoppel 
certifi~ supersedes II.IXYprior e'SIopPe1s provikd to Landlord 
8. Te:nant has Dot entered into any sublease. aa&ignment or other agre!lfllent I:mnsfetring 
any of its interest itt the Lease or the Premises otber that:! at: set fOrth hetdn.. 
9. The a:monnt of-the securi1y deposn presently held tmde11ha Lease is SO. 
1 D. No actions, whether voltmfmy or o1herwisc. are perui1ng against the UXldersigned under 
the b:mJcrcpn:::y laws of'the United States or my stata th&eof. 
, • 11t.i3 cel'l:i:ma.tirut'kmade with tire knowJedge that it will be relied upon by Pt.lrt~>' ' ,., 
purcl1aser'$.lender and any suc:~sorOt' a.eaJ(lDCe ofP~'a rightro plIt'cllat;e the Property in 
ctwlection with fii:lattci.ng and siilcsofthe Ptnperty lind 1he purnbase ofme t'ro~ by P.urd:laoo.r. 
'l'BE~G i'Olll1ot: a, TB;ISl'AGB 
~ONAJJ:.'" I...F.iF.l'llI.A.NK 
2 
-,.------ ---.. _--' 
I 
I 
l 
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"WOOD CRAPO He 
AT.rOnNEY5 I:J LAW M.mY .AmfI: Q. WOOD 
lJAvm J. Ow>o 
L!.rutlr S. 1_s 
D,\l!lll!L.J. U!J. 
500 EAGLE GATE rOWER 
60 EAST SOUTH TEMPLE 
SAL!' l.A.~ em, Urha 84111 
l'AMEUB.~ 
JOI GluiPNm hAnsON 
SrnnmG, WOIll> 
:lG\:nm:rn Om'll<"IllJ\Ull'Q1mi 
l!lcH:AJm J. A.n.M.mttln" 
UNCltD.l1.\J::n 
~J!J: SI-UW 
lW:nH,A, AsIltJ!<Y 
VUl E-mail (Ina Fax 
lv.f.arc J. Wempel, Esq. 
The Children'S'Center, Ino. 
161$ Curlew Drive 
Idaho Falls, Idaho 83406 
TEt:E.FFJ:ONtS (801) 366-0060 
FACSIMILE (80l) 366·6061 
October 18,2007 
E-mail: mweinpel@.t.her:;hHdretlScenter.us 
Facsimlle: 208-529-1627 
OFCat!tIm. 
, ." .. :. t'UtstiImt to' our dlsclissions thls mo~g, I am forwatding this ~etter to you to 
memorialize tlie agieeoien(b,,~hVee~ <?\ir resPective 9lieuis, High MarkDeve~ppment, I.LC . 
(hereinafter refuned to Us «landlord;') and The Chlldren's centil', Inc. (hereinafter rdeired to as 
"Tenent"), as well as the other individuals and entities subject to the agreement 'We reacbed. 
AGREEMENT 
The parties agree as follows: 
1. Jared Ara,ve and Gordon Arave agree to release Tenant frolIl the 
prornlsilory note dated APl'll 18, 2007 in the amount of $199,900,00, 
2, Tenant agrees to itmuediately sign the estoppel cerli:ficitte dated 
Ociohel17,2007, 
3. Tenant agrees to release any and all :inte:cests it has to two options to 
pWtihase set forth in two lease agreements. One agreement is with Landlord and relates to the 
Idaho Falls building, and the other agreement)9 with Crestwood Enterprises, LLC, !llld rolate!l10 
the Pocatello building, 
4, 1\1, Smith E~terprlst)s, LLC agrees tl) sign a promissol'j' not~.amending the 
October' 1, 2005 pro:ml;Ssol:Y, note between Landlord and M. Smith ~ntetprises. LLC, agreeing to 
pay the llDte on an amortized payment schedule. . 
EXHIBIT 
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10/24/2007 WED ~lS9 [JOB NO .. nUJ fdjO 0 2 
lUI tl114UU I WIW Ll! U:J i'AX ~Ul Ubi WOOO ~rapo LL~ 
10/24/2007 WED 10:05 FAX 208 la5 3496 Arave Const/Western Real 
TUE/OGT/23/2007 12:52 PM THE CHILDREN5 CENTER 
Marc J, Weinpel, Esq. 
Oc:tober 18, 2007 
Page 2 
FAX ~o, 5291627 
5.. All :parties to trus letter agreement acknowledge and agree tllat this 
P. 003 
Agreement is contingent upon the closing of the sale of the rdaho FaUs building on or about 
November 16,2007. If the sale is not closed on or about November 16, 2007, this Agreement 
'Will terminate alld the parties returned to the statu:; quo that existed !n1tnediately prior to the 
execution of this Agreement 
Ifwe are in agreement, please have your client sign at the approprinte spaces, and 
forward me ~ ~py of the signature page f0f IllY l1ecords. 
Thank you for your work on this. 
AGREED Ai\)D ACCEPTED this lS!lJ day of October. 2007. 
B1GH MARK DEVeLOPMENT, LLC 'THE CHlIJJ:REN'S CENTER, ]NC. 
By: ./ ~ ··rts:7~~ 
M. sMITH ENTERPRISES, LLC 
IilJI/Uj/ UU!l 
~ 0031005 
~ ---.... I3y:~ .. ',,-Its:f~ 
l0/23/2Q07 :rUB 13110 [JOB NO· 9101J IJlJ003 
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Marc J Weinpel 
From: Rick J Armstrong [rjarmstrong@woodcrapo.com] 
Sent: Friday, October 26, 2007 9:25 AM 
To: Marc J Weinpel 
Subject: FW: Lease issues 
Do you have any information for me as to when the Center can resolve these outstanding payments? 
Thanks, 
Rick 
-----Original Message-----
From: Rick j, Armstrong 
Sent: Wednesday, October 24, 2007 9:45 AM 
To: 'Marc J Weinpel' 
Subject: Lease issues 
Marc: 
Page 1 of 1 
I received the signed amendments and the signed fetter agreement Thank you. I have forwarded those on to those 
on my side and will get signed copies to you as soon as I receive them back. 
I wanted to let you know that the buyer anticipates that it will not be able to close on the Idaho Falls property until 
closer to December 1, 2007, as opposed to November 16th I am told that this additional time is needed to finish 
loan documents and other incidental items. We therefore anticipate that November's rent will need to be paid to 
High Mark and not the new owner. 
My cllent also wanted me to follow-up on a memo you and Tara Hanson sent to High Mark about the Idaho Falls 
rent. Can you give me some indication as to when High Mark will receive the rent and CAM payment for October? I 
believe there were also three interest payments due on the M. Smith Enterprises, LLC note dated October 1, 2005. 
Will you let me know when the payee can expect to receive those interest amounts? If those payments are ready. 
please let me know and I will notify Scott Williams to retrieve those from you, 
Thanks again for your professionalism on these matters. 
Richard J, Armstrong, Esq, 
WOOD CRAPO LLC 
500 Eagle Gate Tower 
60 East South Temple 
Salt Lake City, Utah 84111 
Tel: (801) 366-6060 
Fax: (801) 366-6061 
Wrmgroo.g@ltLQQQcraQo.com 
CONFIDENTIALITY NOTICE: This message is from the law firm Wood Crapo, LLC This message and any 
attachments may contain legally privileged or confidential information, and are intended only for the individual or 
entity identified above as the addressee. If you are not the addressee, or jf this message has been addressed to 
you in error, you are not authorized fa read, copy, or distribute this message and any attachments, and we ask that 
you please delete this message and attachments (including all copies) and notify the sender by return e-mail or by 
phone at 801-366-6060, Delivery of this message and any attachments to any person other than the intended 
recipient(s) is not intended in any way to waive confidentiality or a privilege. All personal messages express views 
only of the sender, which are not to be attributed to Wood Crapo, LLC, and may not be copied or distributed 
without this statement. 
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Marc J Weinpel 
From: Rick J Armstrong [rjarmstrong@woodcrapo.comJ 
Sent: Monday, November 05, 2007 11 :40 AM 
To: Marc J Weinpel 
Subject: October 2007 Rent 
Marc: 
Can you provide me with any information as to whether the Center will pay its rent obligation for October 2007 for 
the Idaho Falls property before November 151h? 
If you can, please let me know specifically when the Center will make its required payment. 
Thank you, 
Richard J Armstrong, Esq. 
WOOD CRAPO LLC 
500 Eagle Gate Tower 
60 East South Temple 
Salt Lake City, Utah 84111 
Tel: (801) 366-6060 
Fax: (801) 366-6061 
OBH!I§trong@woodcrap..Q.cQm 
CONFIDENTIALITY NOTICE: This message is from the law firm Wood Crapo, LLC This message and any 
attachments may contain legally privileged or confidential information, and are intended only for the individual or 
entity identified above as the addressee. If you are not the addressee, or if this message has been addressed to 
you in error, you are not authorized to read, copy, or distribute this message and any attachments, and we ask 
that you please delete this message and attachments (Including all copies) and notify the sender by return e-mail 
or by phone at 801-366-6060. Delivery of this message and any attachments to any person other than the 
intended recipient(s} is not intended in any way to waive confidentiality or a privilege. All personal messages 
express views only of the sender, which are not to be attributed to Wood Crapo, LLC, and may not be copied 
or distributed without this statement. 
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PROMISSORY NOTE 
Principal Amount: $57,975.00 Date of Note: November 7, 2007 
FOR VALLIE RECEIVED, THE CHILDREN'S CENTER, INC. (hereinafter 
"Debtor"), promises to pay to the order ofHlGH MARK DEVELOPMENT, LLC ("Payee"), at the 
address set forth below or at such other place as Payee shall have designated to Debtor in writing, the 
principal sum of Fifty Seven Thousand Nine Hundred Seventy Five Dollar's and Zero Cents 
($57,975.00). Interest shall accrue on such principal sum at the rate often percent (10%) per annum 
lmtil paid, 
This Note shall be paid as follows: Payments are due monthly for principal and interest 
in the amount of$2,657, 19 beginning December 1, 2007 for a period of 24 months, whhpayments due 
on the first of each month until paid. 
All payments received under this Note shall be made in the forrn of lawful money of the 
United States of America. 
This Note may be prepaid by Debtor, in whole or in part, without premium or penalty, 
Ali prepayments shall first be applied to accrued interest and then to the unpaid principal balance 
hereof. 
In the event of (a) any default in the payment of any principal or interest due under this 
Note when due and payable, or (b) Debtor files a petition or any proceeding is commenced by or 
against Debtor for any relief under any bankruptcy or insolvency laws, or any laws relating to the relief 
of Debtor, readjustment of indebtedness, reorganizations, composition or extensions, or Debtor 
becomes insolvent, then, and in any of such events, the whole principal sum of this Note shall, at the 
option of the holder of this Note, become immediately due and payable without notice or demand, and 
the holder of this Note shall have and may exercise any and all of the rights and remedies provided 
herein or at law. Interest shall run on any amount in default under this Note at the rate of eighteen 
percent (18%) per annulll. 
If Payee retains an attorney for collection ofthis Note, or if any suit or proceeding is 
brought for the recovery or protection of all or any part of the indebtedness evidenced by this Nqte, 
then Debtor agrees to pay on demand all costs and expenses of the suit or proceeding, or any appeal 
thereof, incurred by Payee, including, without limitation, reasonable attorney fees. If Payee retains the 
services of a collection agency to collect any ainoimt in default, Debtor agrees to pay reasonable 
collection costs, plus any reasonable attorney fees incurred by Payee. 
Debtor waives presentment, notice of dishonor: notice of acceleration and protest, and 
assents to any extension of time with respect to any payment due under this Note and to the addition or 
EXHIBIT 
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I 
release of any party. No waiver of any payment or other right under tlus Note shall operate as a waiver 
of any other payment or right 
This Note shall be governed by and construed pursuant to the laws of the State of 
Idaho. 
Address of Payee: 
High Mark Development, LLC 
3494 NW Main Street 
Blackfoot, IdallO 83221 
S;\WPPATAIDOCUME1mItJOIl MMJ(..l>RO'J!SSORY t/on;.cEm"ER,wpd 
THE CHlLDREN'S CENTER, INC. 
~JIL~ 
By: Matt Smith 
Its: Chief Executive Officer 
2 
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Marc J Weinpel 
From: Rick J. Armstrong [rjarmstrong@woodcrapo.com] 
Sent: Monday, November 26, 2007 1: 15 PM 
To: Marc J Welnpel 
Subject: Pocatello Rent 
Marc: 
The Center has not paid November 2007 rent for its potions of the Pocatello building. These amounts tolal 
$15,125. Please call or e-mail me when payment will be made. 
Thanks, 
Richard J Armstrong, Esq. 
WOOD CRAPO LLC 
500 Eagle Gate Tower 
60 East South Temple 
Salt Lake City, Utah 84111 
Tel: (801) 366-6060 
Fax: (801) 366-6061 
rjarms\roQg@woodcL.gRQ.com 
CONFIDENTIALITY NOTICE: This message is from the law firm Wood Crapo, LLC This message and any 
attachments may contain legally privileged or confidential information, and are intended only for the individual or 
entity identified above as the addressee If you are not the addressee, or if this message has been addressed to 
you in error, you are not authorized to read, copy, or distribute this message and any attachments, and we ask 
that you please delete this message and attachments (Including all copies) and notify the sender by return e-mail 
or by phone at 801-366-6060.. Delivery of this message and any attachments to any person other than the 
intended reclpient(s) is not intended in any way to waive confidentiality or a privilege. All personal messages 
express views only of the sender, which are not to be attributed to Wood Crapo, LLC. and may not be copied 
or distributed without this statement. 
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Marc J Weinpel 
From: Marc J Weinpel [mweinpel@thechildrenscenter .. usJ 
Sent: Thursday, January 17,20082:55 PM 
To: 'rjarmstrong@woodcrapo,com' 
Cc: Malt Smith (msmith@thechildrenscenter.us); Dale Schneider (dschneider@thechildrenscenter us) 
Subject: Aravel The Children's Center 
Rick: 
I hope that this email finds you well and that you had a great holiday. I know that I haven't 
communicated with you in awhile, however, I have been trying to assess what direction the 
company would be going. 
Dale Schneider received a message from through a representative of Gordon today that 
indicated that he was going to "sue our butts off' if I didn't communicate with you about 
pending matters, so I decided to send you this email. 
I would imagine that it will not come as much of a surprise to indicate to you that the company 
has undergone a financial setback. We have consulted with an attorney about reorganization 
proceedings. 
The attorney that we consulted, Robert Maynes, Esq. is in the process of preparing documents 
( to effect the filing. If you wish to contact Mr. Maynes to discuss the anticipated reorganization, 
he may be reached at 208.552.6442. 
( 
Thus, we are not in the position to make payments upon the obligations to Mr. Arave at this 
time, nor could we as the same would be considered a preference. 
I hope this response answers Mr. Arave's inquiries. 
Thank you. 
Marc J. Weinpel 
EXHIBIT 
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5/20/2008 
MAny ANNE Q WOOD 
DAVIDJ CR-Il'O 
Uruu' 5. JENlaNS 
DAMYl..] LEE 
I<ATHnYN OGDEN BAL~1FOnTIl 
fuCHARDJ.~\~ONG 
LANCE D. RIG! 
LAYNE 1: 5~trm 
RACHEL A AsnURY 
WOOD CR.APO 
ATTORNEYS AT LAW 
500 EAGLE GATE TOWER 
60 EAST SOUTH TEMPLE 
SALT LAKE CITY, UTAH 84111 
TELEPHONE (801) 366-6060 
FACSIMILE (80l) 366·6061 
December J 2, 2007 
Via E-mail alldRegularU.S.Mail 
Marc J. Weinpel, Esq. 
The Children's Center, Inc. 
1675 Curlew Drive 
Idaho Falls, Idaho 83406 
E-mail: mweillocJfal.thecbildrenscenter.us 
LLC 
Re: October 1, 2005 Promi.nOlY Note [or $200, 000 
M Smith Enterprises. LLC 
Dear Marc: 
PAMELA B HUN5Al<E!l 
JOI GARDNER PfAl1.S0N 
STErllEN G. WOOD 
OF COUNSEL 
I am assuming you represent 1vL Smith Enterprises, LLC in light of your representation 
of the Center and our earlier discussions relating to the Center and to M. Smith Enterprises 
I am enclosing for your review a copy of two promissory notes issued by M. Smith 
Enterprises, LLC to Gordon Arave on June 1, 2005 and October 1, 2005 for $100,000 each The 
debtor has failed to pay monthly amounts required under the note since September 1007 Accordingly, 
please be advised that M. Smith Enterprises, LLC is in default under the enclosed promissory notes. 
Under the notes, it owes the following amounts to my client: 
September 2007 
October 1007 
November 2007 
December 2007 
TOTAL 
$1,666.66 
$ 1,66666 
$1,66666 
$1,66666 
$6,666.64 
If these amounts are not paid by December 31,2007, I have been instructed to pursue 
appropriate Jegal action against M. Smith Enterprises, LLC 
Sincerely, 
EXHIBIT 
cc: client 
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MARY ANNE Q WOOD 
nmD J Crowo 
LiclUlY 5. JENKINS 
D.tU\ll\'L] ill 
l<Anll\YN .oGDEN BAlMfORnt 
fuCHARD].AJL~ONG 
L-INCE D fuOl 
LAYNE T SMITH 
RACHEL A AsauR\, 
WOOD CRAPO 
ATTORNEYS AT LAW 
500 EAGLE GATE TOWER 
60 EAST SOUTH TEMPLE 
SALT LAKE em:, UTAH 84111 
TELEPHONE (80l) 366-6060 
FACSIMll.E (80l) 366-6061 
December 12, 2007 
Via E-mail alldRegularU.S.Mail 
Marc J Weinpel, Esq 
The Cbildren' s Center, Inc 
1675 Curlew Dlive 
Idaho Falls, [dabo 83406 
E-mail: mweinpel@thechildrenscenter.us 
Dear Marc: 
Re: Back Rent 
Pocatello Building 
lLe 
PAMELA B. HUNSAKE.ll. 
JOI GARDHER PEARSOI' 
STEPHEN G WOOD 
OF COUNSEl. 
The Center has failed to pay rent to my client, Crestwood Enterprises, LLC for 
November and December 2007. According ro our records, the Center owes the following amounts 
for rent and back rent: 
November 2007 
December 2007 
TOTAL 
$ 9,07182 
$15,125.00 
$24,198.82 
These amounts reflect the change in rental payments under paragraph 1 of the 
"Amendment to Lease Agreement" signed by your client on October 23,2007 Please instruct your 
client to remit payment of these amounts immediately. If my client does not receive these payments 
by December 31, 2007, it will be forced to take appropriate legal action. 
Sincerely, 
cc: client EXHIBIT 
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IN THE DISTRICT COURT OF THE SEVENTH JUDICIAL DISTRICT 
OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF BONNEVILLE 
THOMAS O'SHEA and ANNE DONAHUE 
O'SHEA, Trustees of the Thomas 
and Anne O'Shea Trust u/d/t DATED 
NOVEMBER 2, 1998, et al., 
Consolidated 
Case No. CV-08-4025 
Plaintiffs, 
vs. 
HIGH MARK DEVELOPMENT, LLC, an 
Idaho limited liability company, 
et al., 
Defendants. 
REPORTED BY: 
DEPOSITION OF JEFFREY L. NEEDS 
TAKEN IN BOISE, IDAHO 
FEBRUARY 12, 2009 
SHERI LUDIKER FOOTE, CSR No. 90, RPR, CRR 
Notary Public 540 
(208) 345-9611 M & M COURT REPORTING SERVICE, INC. 
EXHIBIT 
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Page 58 
1 A. No. 
2 Q. He testified that he received a Federal 
3 Express package containing the 2005 and 2006 tax 
4 retums as well as the balance sheet and that he 
5 forwarded that to your office in Nampa. And is 
6 it your testimony that in that package was 
7 contained only the tax returns and a profit and 
8 loss statement? 
9 MR. COLETTI: Objection, that's an 
10 improper characterization of the prior testimony. 
11 TIlE WITNESS: All I received was the 
12 tax returns and the profit and loss statement. 
13 Q. (BY MR. ARMSTRONG) Let's take a look 
14 at what it was that you received. If you'll turn 
15 to -- before you do that, do you know anyone --
16 what is the address 1306 Second Street? 
1 7 A. That's in Nampa. 
18 Q. Is that your office address? 
19 A. It was. It's an old address. 
o Q. And that's no longer your address now? 
1 A. Correct. That was the address for 
2 Needs Real Estate and it's no longer the address 
for Needs Real Estate. 
Q. When did it stop being the address for 
25 Needs Real Estate? 
Page 59 
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1 Q. This is a Federal Express receipt from 
2 Paul Fife or indicating that a package was sent 
3 from Paul Fife to the recipient, Jeff Needs at 
4 Needs Real Estate at 1306 Second Street in Nampa, 
5 Idaho. And it was delivered on September 28, 
6 2007, and it was signed for by an E. Vaughn. Do 
7 you see that? 
8 A. Yes. 
9 Q. And as you look at that, do you have 
10 any idea who that E. Vaughn is? 
11 A. No. 
12 Q. SO, it's your testimony you have no 
13 idea who would have signed for that? 
14 A. I don't. The 1306 address was in a 
15 small building with small office spaces. So, it 
16 could have been signed by one of the neighboring 
17 offices. 
18 Q. Do you remember receiving around the 
19 September 28,2007, date a package from Paul Fife 
2 0 via Federal Express? 
2 1 A. I remember receiving a FedEx package 
22 from Paul. I don't remember the date. 
23 Q. And Ijust want to focus on this 
24 transaction. And you testified you hadn't dealt 
25 with Paul Fife prior to this transaction. How 
Page 61 
1 
2 
3 
4 
5 
6 
7 
8 
9 
A. I think 2007, towards the end. 1 many Federal Express packages did you receive 
from Paul Fife? 
o 
1 
2 
13 
14 
15 
16 
17 
18 
9 
o 
1 
2 
3 
24 
25 
Q. Okay. 2 
A. Maybe 2008, the first part, somewhere 3 
in there. 4 
Q. SO, that was your office at the time of 5 
this transaction with 1675 Curlew? 6 
A. Yeah, I was there -- again, this 7 
transaction also occurred during the time period 8 
when I was with Needs Real Estate and then I 9 
transferred my license to Colliers. 10 
Q. Do you know somebody with the last name 11 
of Vaughn, V-a-u-g-h-n? 12 
A. I don't think so. The name doesn't 13 
sound familiar. 14 
Q. You don't know anybody that has either 15 
a last name or a first name of Vaughn and a last 16 
name or first name that starts with the letter E? 1 7 
A. Well, I'm sure I know somebody who 18 
starts with an initial E. 19 
Q. Okay. But not -- 20 
A. But not Vaughn E, no. 
(Exhibit 53 marked.) 
Q. (BY MR. ARMSTRONG) If you'll turn to 
Exhibit No. 53. 
A. 
A. I don't know. 
Q. More than one? 
A. I don't know. 
Q. Just one? 
A. I don't know. 
(Exhibit 54 marked.) 
Q. (BY MR. ARMSTRONG) If you will turn to 
Exhibit No. 54. 
A. (Witness complied.) 
Q. These were tax returns that were 
identified by Mr. Fife in his deposition back in 
September of 2008 and this is going to be marked 
as an exhibit to your deposition. 
At the back of that is a balance sheet 
as of August 28, 2007. Have you ever seen that 
two-page document at the back of Exhibit No. 54? 
A. I do not believe so. 
Q. Is today the first time you've seen 
that document? 
A. 
Q. 
A. 
to 
(208) 345-9611 M & M COURT REPORTING SERVICE, INC. 
16 (Pages 58 to 61) 
(208) 345-8800 (fax) 
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1 today you have never seen this balance sheet as 1 front of you person-to-person? 
2 of August 28, 2007? 2 A. No, it most likely would have been over 
3 A. The only other time I might have seen 3 the phone. 
4 it was getting some information maybe from 4 Q. How long was that conversation? 
A. I don't know. 5 Crockett just a couple of months ago. 5 
6 Q. Okay. 6 Q. Give me your fullest recollection of 
7 A. I might have seen it. I can't remember 7 that conversation, who was there, what was said. 
8 if it was sent to me from your office or not. 8 A. I don't remember who even the 
discussion was with, but the discussion was, 
"Have you seen this before?" And my response 
was, "No, I have not." 
9 Q. And when you're saying "your office," 9 
10 you're looking at Mr. Coletti? 10 
11 A. Yes. 11 
12 Q. Why were you contacting Mr. Crockett's 12 Q. Okay. 
13 office? 13 A. And that was the gist of it. It 
14 A. I was not contacting them. 14 wasn't -- there might have been, you know, "How 
is the weather?" thrown in there along with it, 15 Q. Was Mr. Crockett -- 5 
1 6 A. I gave him -- 6 but that was what the main conversation was. 
1 7 MR. COLETTI: Let him ask his question. 
18 Q. (BY MR. ARMSTRONG) Help me understand 
19 that situation. Were you being called by 19 
Q. You were asked a question as to whether 
you had seen this balance sheet that's the last 
two pages of Tab 54. 
20 Mr. Crockett or Mr. Coletti? 20 A. I don't know if it was this specific 
balance sheet, but there was the discussion of, 
"Have you seen a balance sheet?" And I don't 
remember if I actually had this in front of me or 
not. So, I don't know if this is specifically 
2 1 A. I don't know if it was Crockett or 21 
22 O'Sheas or somebody. At some point in time in 22 
23 the last few months, this has come up 23 
24 (indicating), and so I don't know if Crockett 24 
25 sent it to me or maybe O'Shea saying, "Have you 5 that one. 
Page 63 
1 seen this before?" 
2 Q. Okay. 
3 A. And I did not see this up until or even 
4 know about it up until just a couple of months 
5 ago. 
6 Q. A couple of months ago? 
7 A. This was not in the original package 
8 that I got with the tax returns and the profit 
9 and loss statement. 
o Q. Let's back up. So, you had a 
11 conversation with regard to this balance sheet 
12 with either Mr. O'Shea or Mr. Crockett or 
13 Mr. Coletti? 
14 A. Yes. 
15 Q. And that was within the last few 
16 months? 
A. The last few months. I don't know if 
it was one, two, three, or four or five. 
Q. Where were you when you had that 
conversation? 
1 A. In -- well, here. I don't know if I 
2 was specifically sitting at home, if I was in my 
23 Boise office, or in my Nampa office. 
24 Q. And did that conversation or discussion 
2 5 or was someone 
Page 65 
1 Q. That was going to be my next question. 
2 Do you know whether you had this document in 
3 front of you as you were having that 
4 conversation? 
5 A. I don't remember. I can check my 
6 information. I mean, it might have been e-mailed 
7 to me. I don't know. I would have to check my 
8 information. 
9 Q. I would like you to do that. 
10 A. Okay. 
11 Q. I would like to see that e-mail 
12 communication as well, if it was an e-mail 
13 communication. 
14 The documents that are preceding those 
15 last two pages at Tab 54, have you seen those 
16 documents before? And I'll represent to you, and 
17 you can verify this through your own review, it's 
18 2005 through 2006 tax returns. 
19 MR. COLETTI: What documents are you 
20 referring to? What pages? 
21 MR. ARMSTRONG: It would be all of the 
22 documents except for the last two pages. 
3 MR. COLETTI: Okay. 
4 THE WITNESS: Without having my file 
5 here in front of it looks similar to what I 
542 17 (Pages 62 to 65) 
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l received. 
2 Q. (BY MR. ARMSTRONG) And does it look 
3 similar to what you would have received in a 
4 possible Federal Express package from Paul Fife? 
5 A. Yes. 
6 Q. And do you remember what you did once 
7 you received these documents? And does this help 
8 refresh your memory as to receiving these 
9 documents from Paul Fife via Federal Express? 
o MR. COLETTI: Objection, compound 
II question. 
12 THE WITNESS: Does it help refresh my 
13 memory? Well, like I said, I remember getting 
14 2005 and 2006 tax returns from The Children's 
15 Center. 
16 Q. (BY MR. ARMSTRONG) Did you get them 
1 7 from The Children's Center--
18 A. Well, I got them from Paul Fife. 
19 Q. And it's your testimony that it could 
2 0 have come to you in a Federal Express package or 
2 l it couldn't have come to you in a Federal Express 
2 2 package? Help me understand. 
23 A. I have a 2005,2006 tax return from The 
4 Children's Center that I believe I got through 
5 Paul Fife. Whether I them a FedEx or 
Page 67 
l whether he faxed them to me, I don't know how I 
2 got them, but I do have a copy of that. And I 
3 think I sent a copy to you on that flash drive. 
4 Q. Mr. Fife testified in his deposition 
5 that he sent you the tax returns through Federal 
6 Express. I mean, is there any reason to question 
7 that? 
8 A. No. 
9 Q. In your mind? 
lOA. No, I'm just saying I don't remember 
II specifically how I got them. I remember having 
12 those documents, but I don't specifically 
3 remember whether it was Federal Expressed or 
4 faxed or what. 
5 Q. What did you do once you received them 
6 from Paul Fife? 
7 A. I read through them and I at some point 
8 would have sent copies to the O'Sheas. 
19 Q. How would you have sent copies to the 
20 O'Sheas? 
A. Again, I don't remember if I would have 
scanned it and e-mailed it to them or if I would 
have faxed it to them or mailed it to them. 
(Exhibit 20 marked.) 
Y MR. We'll look at 
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1 Tab 20. 
2 A. (Witness complied.) 
3 Q. Can you identify that document, please. 
4 A. It's an e-mail from me to Tom O'Shea. 
5 Q. There are attachments referenced in 
6 that e-mail. Do you recognize the attachments 
7 that are attached as subsequent pages to that 
8 tab? 
9 A. Yes. 
10 Q. If you'd go to the third page in, the 
11 attachment referenced in your e-mail where you 
12 state: "Tom, I sent this info from my other 
13 computer and finall y found out that it didn't 
14 send. Sorry for the delay. Here are the 'OS, 
'06 tenant tax returns and my financial model." 
If you look at what you forwarded on to 
7 Mr. O'Shea with regard to tax returns, there are 
8 one, two, three, four pages. 
19 A. Four pages of what? 
20 Q. Four pages of tax returns. 
21 A. Oh, tax returns. That's what you have 
22 here, yes. 
23 Q. And that's how they were produced. 
24 This e-mail was produced. There was a financial 
2 5 model that was attached, which is the first 
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1 and then the next pages that were attached were 
2 pages that have been Bates labeled JN00157 
3 through JNOO 160. Do you remember sending any 
4 more of the tax returns to Mr. O'Shea than what 
5 is reflected in this e-mail? 
6 A. Yeah, I do believe I've sent him all of 
7 it. 
8 Q. And you sent them through e-mail? 
9 A. Again, I don't know whether it was 
10 e-mail or regular mail or scanned in or faxed 
11 over to him. 
12 Q. Do you still have the computer that you 
13 sent this information on? 
14 A. This computer -- I changed out 
15 computers at around this time frame. I had a 
16 Dell computer and then I bought a new laptop 
1 7 computer, a Hewlett-Packard laptop computer. The 
18 Dell computer fried, but I did save the hard 
19 drive. 
20 Q. Okay. 
21 A. So, I still have -- I have the 
22 infonnation. 
23 Q. You have the hard drive? Did you 
2 4 remove the --
25 A. Well, I had a service take the 
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1 information from that and save it onto a 1 A. Yes. 
2 removable disk. 2 Q. Would you have sent that to Mr. O'Shea 
3 Q. And that removable disk, where is that 3 or to any of his representatives? 
4 removable disk? 4 A. I think probably O'Shea. There was a 
5 A. In my office in Nampa. 5 time period where Tom was traveling, so some 
6 Q. And so, is it your testimony that that 6 stuff might have gone to Kate or Kevin. But most 
7 removable disk would contain this particular 
8 e-mail? 
7 of the time the communication was directly with 
8 O'Shea. 
9 A. I believe so. I mean, again, it blew 9 Q. Kate and Kevin Donahue? 
o up. And so, I took it to a computer company and 10 A. Yes. 
11 said, "I need the information off the hard drive 11 Q. Did you have any discussion with 
12 for my business." And so, they -- my 12 Mr. O'Shea about the tax returns in 2005 and 2006 
13 understanding is they copied everything off onto 13 for The Children's Center? 
14 my hard drive -- onto my, what do you call it? 
15 Q. Removable hard drive? 
16 A. Removable hard drive or stand-alone, 
A. Yes. 
Q. When did you have that discussion? 
A. Probably shortly after receiving it, 
1 7 whatever they call it. 7 probably Septemberish. 
8 Q. What was the name of the computer 18 Q. SO, shortly after you received the tax 
9 company that you had do that? 19 returns, you sent them to Mr. O'Shea and you had 
o A. It's in Nampa. I don't -- I can get 20 a conversation with him about those tax returns? 
21 you the name of it. I don't know the name off 21 A. Yes. 
2 2 the top of my head. 22 Q. And you also had the profit and loss 
23 Q. And when was it that you had them do 23 statement; is that conect? 
24 that? 24 A. Yes. 
25 A. I'll the information. I don't 25 Q. And did have a conversation with 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
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know specifically for sure. It was -- I don't 1 
know. I don't remember. 2 
Q. But it's your testimony that you recall 3 
sending a full set of the tax returns to Mr. O'Shea? 4 
A. Yes. 5 
Q. Okay. 6 
A. At some point. I don't remember when 7 
or why this only has four pages, but I know that 8 
I've given them a full copy of the stuff that I 9 
received. 10 
Q. When did you give them that full copy? 11 
A. I don't remember when. 12 
Q. Was it after or before the closing on 13 
the property? 14 
A. I think I would have sent it before the 15 
closing. 16 
Q. And how would you have sent that? 1 7 
A. Again, I'll look through my information 18 
and I'll answer that when -- I'll look through my 19 
e-mails or the other stuff I've got in my office, 20 
copies of which you've got, and check. I don't 21 
remember for sure. 22 
Q. SO, it could have been through e-mail, 23 
it could have been through fax, it could have 24 
been mail· is that ? 2 5 
544 
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Mr. O'Shea at that same time about the profit and 
loss statement? 
A. Yes. 
Q. Was that by telephone? 
A. Yes. 
Q. Were you in your office? 
A. Most likely. 
Q. Was anybody else on that phone 
conversation? 
A. I don't believe so. 
Q. Give me your fullest recollection of 
that conversation. 
A. That conversation would have been 
something like in 2005, you know, the company 
made a profit, it looked pretty good. In 2006 
they were losing money. Why are they losing 
money? And we were told that they had more 
expenses in 2006 because they took more space, so 
they had higher occupancy cost, and also 
primarily because they brought in, we were told 
that they had brought in a couple of doctors. 
And so, there were some doctor bonuses that were 
paid out, which is why they had a loss in '06. 
And then '07 looked fine. Their profit 
and loss showed that 
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1 $10,000 year to date. Again, it was a profit and 1 several conversations. 
2 loss, I believe it was through I think June of 2 Q. Well, okay. And we're going to get 
3 '06, or '07, something like that. 3 into those. 
4 Q. And again, we're focusing on this 4 A. Okay. 
5 conversation where you first were talking with 5 Q. But I'm interested in this first 
6 Mr. O'Shea about these tax returns and the profit 6 conversation. Was there an outcome of that first 
7 and loss statement once you had received that. 7 conversation? Were instructions given to you to 
8 Is it your testimony that all of that substance 8 go find out more information? Help me understand 
9 was talked about in that conversation? 9 that conversation. 
0 A. I believe so, yes. 10 A. I don't remember how the conversation 
11 Q. SO, in that conversation you and 11 went the first -- I don't know. I mean, I don't 
12 Mr. O'Shea talked about the fact that expenses 12 remember. And this was over, well over a year 
13 had gone up for The Children's Center because 13 ago. I don't remember how every conversation 
14 they had moved into additional space? 14 went. I don't remember when the conversations 
15 A. And more importantly was because they 15 were had. I can give you, you know, some idea of 
16 brought in additional doctors. And we were told 16 the general conversation line about the taxes, 
that there were some bonuses or signing bonuses, 17 you know, and that conversation line could have 
there was some additional expense, I can't 18 happened in one conversation or over three or 
remember for sure, related to bringing in 19 four conversations. 
additional doctors into the business. 20 Q. Well, let's --
Q. SO, you knew -- 21 A. And I'm trying to answer it to the best 
A. Or counselors. Doctors, counselors, 22 of my knowledge. 
whatever it is. 23 Q. I understand that. You said that there 
So, you knew that information prior to 24 were a number of conversations that you had about 
with Mr. O'Shea about the tax returns? 5 the tax returns. Would those conversations have 
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1 A. Unfortunately, I don't have perfect 1 preceded or been prior to the closing on this 
2 recall. I don't remember if we talked about 2 property? 
3 it -- there was a conversation that we had. 3 A. Yes. 
4 Whether it was before I sent them the 4 Q. Were all of those conversations with 
5 information, after I sent them the information, I 5 Mr. O'Shea? 
6 don't know the actual count of and sequence of 6 A. Yes, and I believe at some point in 
7 the conversations. 7 time some of the other members of the TIC were 
8 Q. Well, I'm just interested in the 8 part of the conversation regarding the 
9 conversation that you had once you received the 9 financials. 
10 tax returns from Mr. Fife, as well as the profit 0 Q. Okay. 
11 and loss statement or any other records that you 1 A. Who, I don't remember. 
12 received from Paul Fife. I want to know what 12 Q. All right. You don't know specifically 
13 happened in that conversation with Mr. O'Shea. 13 who would have been in on those conversations? 
14 A. There was a conversation that went 14 A. No. 
15 along with what I just said. Whether it was 15 Q. Were those conversations over the 
16 immediately the day I got the information, the 16 phone? 
17 next day, a month later, I don't remember when 17 A. Yes. 
18 that happened. Q. Were they bye-mail? 
9 Q. All right. So, was there a decision A. Yes. 
0 made in that conversation with Mr. O'Shea about 0 Q. Were they in any other form? In 
1 possibly needing more information or, "Okay, I'm 1 person, for instance? 
2 satisfied, this is a good business"? What? 22 A. The only time that Tom O'Shea was here 
3 A. Well, I believe there were several 23 physically was I think in September when we 
24 conversations. There wasn't just one 24 went -- we met in Idaho Falls and did a 
25 conversation on the financials. It was 25 w of the 
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investment return or -- 1 
A. Yeah, different -- there's a lot of 2 
different ways to look at it, but essentially, 3 
you know, a cash on cash return is something that 4 
you cash in and here you get back out, so your 5 
cash on cash is easy to compute. But some people 6 
like to see an internal rate of return. So, in 7 
order to get an internal rate of return you've 8 
got to have a residual value at some point in the 9 
future. And so, we just delineated a lO-year 10 
investment period if I remember right, and then 11 
projected a cap rate in 10 years at 8-112 and 12 
what the income would be at that time based on 13 
the lease. 14 
Q. SO, at that cap rate, does that cap 15 
rate in that residual value box, does that have 16 
the same meaning as the cap rate that we looked 1 7 
at on the LoopNet ad? 8 
A. It's used for the same purpose. 9 
Q. And why does yours reflect 8-112 
percent and the one in the LoopNet ad reflect an 1 
8 percent cap rate? 22 
A. The cap rates during this time period 23 
of the transaction were, given where the market 24 
was, historicall were low. And so, I just 25 
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A. With capitalization rates, the higher 
the rate, the -- as the capitalization rate 
increases, the value of the property decreases. 
As the capitalization rate decreases, the value 
of the property increases. 
Q. SO, your investment improves as the cap 
rate goes down? 
A. Correct. 
Q. And contrary wise, the investment gets 
worse as the cap rate goes up? 
A. Correct. 
Q. Or loses value? 
A. Yes. But again, it's a market 
indicator and cap rates had been low over the 
last couple of years. 
Q. As a representative for Mr. O'Shea, how 
much did you rely on that 8 percent cap rate that 
was stated in that LoopNet ad? 
A. Very little. I relied mostly on the 
lease. 
Q. When you say you relied on the lease, 
are you talking about what was stated in the 
lease agreement? 
A. What's stated in the lease agreement, 
the fact that the tenant we had been told was a 
Page 89 
1 computed a higher cap rate into the future to be 1 strong tenant, had been paying every monthly rent 
2 more conservative on a projection. 
3 Q. SO, what did you use to base that 
4 increase or what did you base those assumptions 
5 on to increase that to 8-112 percent? 
6 A. Just my own intuition. 
7 Q. You didn't consult any kind of a 
8 periodical? 
9 A. No. 
10 Q. Did you consult any kind of real estate 
11 appraiser or anybody like that that could give 
12 you--
3 A. No. 
4 Q. SO, it was just a gut feeling as to 
5 what the residual cap -- the cap rate would be? 
6 A. Correct. 
7 Q. I just want to make sure I'm clear. 
8 That residual cap of 8-112 percent, is that the 
19 same as a capitalization rate that we saw in the 
2 0 LoopNet ad? 
21 A. Yes. 
Q. SO, does that mean, 8-1/2, does that 
mean that's better than an 8 percent cap rate, 
more positive, meaning it's going to return more 
2 on time, in a timely manner, had been a great 
3 tenant. So, that had more weight than a cap 
4 rate. 
5 Q. Who told you that, that the tenant 
6 was--
7 A. It was marked as that in the LoopNet 
8 advertisement and we were told that by Paul Fife. 
9 Q. When did Paul Fife tell you that? 
lOA. At some point during the time when we 
11 were looking at -- before closing. 
12 Q. Would it have been prior to receiving 
13 tax returns? 
14 A. It could have been. I mean, I don't 
15 remember how the timing went. 
16 Q. How would he have told you that? Would 
1 7 it have been over the phone or would it have been 
8 in an e-mail? 
19 A. A phone conversation. 
20 Q. Okay. 
21 A. We met with -- even with Tom O'Shea and 
I, we did go down to Idaho Falls in September. 
We also met with Paul Fife at that time and had 
Paul go over with us the tenant, the history of 
the and information like that. 
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1 sec? 1 
2 Q. That's fine. 2 
3 A. Because you kept asking about -- oh, 3 
4 never mind. Okay. Sorry. Go ahead. 4 
5 Q. Tab 41 is an e-mail from Kate Donahue 5 
6 to Mr. O'Shea and to you. Do you recognize that? 6 
7 A. Yes. 7 
8 Q. This says: "Good letter, nice friendly 8 
9 tone. You certainly leave the door open to come 9 
1 0 to a mutual understanding. This is our only 10 
11 opportunity to clarify these issues and not leave 11 
12 anything up to 'interpretation.'" 12 
13 Did I read that correctly? 13 
14 A. Yes. 14 
15 Q. We talked about e-mails, or at least 15 
1 6 one e-mail where the issue was trying to avoid an 16 
1 7 interpretation conflict or battle after ownership 1 7 
8 transferred. Is this e-mail what you recall in 8 
9 those discussions? 9 
2 0 A. Yeah. 2 0 
21 Q. How involved was Kate Donahue in this 21 
22 transaction other than her payment of money to 22 
2 3 buy this property? 23 
4 A. I don't know. I mean, my main contact 24 
5 was Tom. There were times where I would speak to 25 
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Kate or Kevin, but primarily Tom was who I spoke 1 
to the most. 2 
Q. SO, at times you would talk to Kate and 3 
to Kevin Donahue? 4 
A. Yes. 5 
Q. How many times did you talk to them? 6 
A. I don't know. 7 
Q. More than once? 8 
A. I don't know. 9 
Q. You got at least one response to an 10 
e-mail from Kate Donahue. Any other verbal 11 
discussions that you had with them over the 2 
~~? 3 
A. I believe we had some phone 14 
conversations. 15 
Q. Was Mr. O'Shea on the phone with you 16 
when you talked with them? 1 7 
A. We had conversations that sometimes 18 
would be Kate calling me regarding something, or 19 
Kevin. Sometimes it would be the group. 20 
Q. When did the Children's Center vacate 
at property at 1675? 
A. I believe it was March of '07 -- March 
of '08. 
had done 
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that? 
A. Well, in January they -- I contacted 
them the first part of January. Actually, I 
tried several times to contact them through 
January, finally got ahold of them. I think Marc 
Weinpel finally called me back sometime in 
January and stated that they were going to close 
up and wouldn't be able to pay their lease 
anymore. 
Q. SO, in January of 2008? Do you know a 
specific date? 
A. I don't. 
Q. But it was January of 2008 where Marc 
Weinpel announced to you that they were going to 
be vacating the property? 
A. I believe so. I think that was the 
time period. I can't remember for sure when I 
finally had a conversation with Marc and I don't 
remember how it all went. I mean, there was 
discussions about them thinking about filing 
Chapter 11 or filing Chapter 7 and, you know, 
there was a myriad of things along that line, but 
it centered around the fact that they were going 
to move out. 
Q. SO, you were told in January of 2008 
Page 181 
that the Children's Center was going to vacate 
the property and that they weren't going to pay 
rent anymore? 
A. I think that's correct, yes. 
Q. And Marc Weinpel told you that? 
A. I think it was Marc, yeah. 
Q. Did Matt Smith ever tell you that? 
A. I didn't -- I tried to speak with Matt 
Smith for a long time and I don't know if I --
I'm not sure when I was actually ever even able 
to talk to him directly or if that ever even 
happened. 
Q. Were you alone when Marc Weinpel told 
you that they were going to vacate and not pay 
rent anymore? 
A. Yes. It was a phone conversation. 
Yes, I was alone. 
Q. Was anything else said in that 
conversation? 
A. I don't remember anything. 
Q. Was that the first time you had 
actually talked to Marc Weinpel? 
A. I think it was. 
Q. SO, you hadn't talked to him prior to 
? 
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l A. I don't think so. 1 court what was said in that conversation. 
2 Q. Did you say anything in response to him 2 A. I don't remember everything that was 
3 in January when he told you they were going to 3 said in the conversation. I told him that they 
4 voca~? 4 told me that they weren't -- they were thinking 
about chapter -- or, you know, a bankruptcy. And 
I don't remember what was all talked about at 
5 A. I don't remember. 5 
6 Q. Well, I mean, that had to have taken 6 
7 you by surprise. 7 that time in that phone conversation. And I 
8 A. Yes, it did. 8 don't remember who was on the phone. 
9 Q. Were you shocked? Upset? 9 Q. All right. Did Tom O'Shea say anything 
lOA. I was shocked. What do you say? Am I 10 in particular? 
II going to yell at him and cuss him out over the 11 A. I don't remember. 
12 phone? What do you say to someone who just said 12 Q. Did he just say, "Okay, well" --
A. I don't remember. 13 that they're not going to pay you anymore? 13 
14 Q. What did you do after that phone call? 
15 A. I let the O'Sheas know. 
Q. Was there a decision made in that phone 
call as to what to do next? 
16 Q. How did you let them know? 6 A. I don't believe so. 
1 7 A. A phone call. 7 Q. Did you talk about starting eviction 
proceedings? 18 Q. Who did you talk to? 8 
19 A. I talked to Tom, but I don't know if 9 A. I don't know. I do not remember what 
we all talked about in that phone call. 2 0 any other of the owners were on the line as well. 20 
21 Q. Who was on the line, then, when you 21 Q. Was Mr. O'Shea traveling at that time 
or was he at home; do you know? 22 talked with Tom right after you talked -- 22 
23 A. I called Tom after I found out, but I 23 A. I don't know. 
24 don't know who was all on the phone. I don't 24 
25 remember if it was just him or if there were 5 
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1 other owners on the phone at the same time. 1 in March. What was done during that time period 
2 Q. How long after Marc Weinpel's 2 between January and March of 2008? 
3 conversation until you talked with Mr. O'Shea? 3 A. I don't know what all they did. They 
4 Was it an immediate call? 4 asked me to do things like go down and make sure 
5 A. I think it was the same day. I think I 5 the property was okay, which I did. I don't 
6 would have called him right after that 6 remember what month I did, but I did. We had to 
7 conversation. I don't know if -- I don't 7 make sure that -- you know, I was focused on 
8 remember how long, but I'm pretty sure it was the 8 trying to take care of the building once we had 
9 same day. 9 the tenant move out. We talked about how to 
o Q. Did you take some time to mentally lOre-lease it, those types of things. 
1 prepare for the conversation with Tom? 11 Q. When did you talk about what to do to 
2 A. No. 12 re-lease it? 
3 Q. You just called him up? 13 A. During that time period. I don't know 
4 A. Yeah, I think so. I mean, I -- it's 14 what day, what month, what phone call came first 
5 over a year ago. So, I don't remember 15 or second, but we had a conversation about: 
6 everything. 16 "What do we do about leasing it?" 
1 7 Q. Give me your fullest recollection of 1 7 Q. What was the first thing you did to try 
18 that conversation with Mr. O'Shea. 18 to get this property re-leased? 
19 A. I just did. I told him that they 19 A. I listed it under Colliers to start 
2 0 stopped paying rent. 20 with, trying to do it from here. 
21 Q. Well, you didn't tell me -- 21 Q. When was that done? 
2 A. I'm sorry. 22 A. I don't remember. I can get you the 
3 Q. You told me that you didn't know who 23 agreement. February or March, I don't know. And 
4 was on the phone. It was Mr. O'Shea. I want you 24 I put that on LoopNet. But then shortly after 
5 to tell me under oath as if I called I think it was who else was on 
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l don't use the MLS system. 
2 Q. Other than listing the property with 
3 Colliers initially, do you know when that was 
4 done? 
5 A. Maybe February. I don't know. I can 
6 give you the copy of that too. 
7 Q. I'd like that, if you can send that to 
8 me. 
9 A. Sure. 
1 0 MR. ARMSTRONG: Real quick, when is 
l your flight? 
2 MR. COLETTI: I'm good. Go ahead. 
13 (Discussion held off the record.) 
14 Q. (BY MR. ARMSTRONG) Well, there was a 
15 time that you met with my client after the 
1 6 Children's Center vacated. Do you remember that? 
1 7 A. Yes. 
18 Q. There was also a time when you met with 
19 the Children's Center? 
20 A. Yes. 
21 Q. With Marc Weinpel and actually with 
2 Matt Smith? 
3 A. I don't think Matt was there. I think 
4 it was just Weinpel and Dale. 
5 Q. Okay. 
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1 A. No. 
2 Q. Do you know if anybody did? 
3 A. I don't think so. 
4 Q. Tom O'Shea didn't? 
5 A. I don't think so. 
6 Q. Did Tom O'Shea audio record the pop-in 
7 at the Children's Center? 
8 A. No, not that I'm aware of. 
9 Q. How many times did you meet with the 
10 Children's Center after they vacated? Just that 
11 one time? 
12 A. I think. I don't know for sure, but I 
13 think just the one time. 
14 Q. And did you have a phone call with them 
15 at all to talk about what was going on, why they 
6 were doing what they were doing? 
7 A. I had phone calls with them. I don't 
8 remember the -- I don't remember what they were 
19 about or what was said in them. 
2 a Q. During this pop-in with Matt and Marc 
21 Weinpel --
22 A. It was not Matt. It was Marc and Dale 
23 Schneider. 
24 Q. I apologize. Thank you for that 
25 clarification. Matt Smith was not there? 
Page 193 
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A. No, we never did meet with Matt Smith. 1 A. No, he wasn't. 
11 
12 
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Q. Can you tell me when it was that you 2 
met with the Children's Center? 3 
A. I'm pretty sure -- I think it was the 4 
same trip that we went down and met with Gordon 5 
Arave. I'll bet it was January or February of 6 
'08. 7 
Q. Ok~. 8 
A. But I think we went over and we just 9 
popped in. We didn't have a meeting. We just 10 
popped in. 11 
Q. You just popped in at the Children's 12 
Center? 13 
A. Tom and I did, at their new location. 14 
Q. And was anybody else with you when you 15 
popped in? 16 
A. Tom and I were there, Tom O'Shea. 17 
Q. Other than Tom O'Shea and you? 18 
A. No. 19 
Q. Did you have a lawyer with you? 20 
A. No. 1 
Q. Did you record the conversation? 22 
A. No. 23 
Q. When you met with my client, did you 24 
record that conversation? 25 
54 
Q. In that pop-in, did you or Mr. O'Shea 
ask the question of what consideration was given 
to release the option to purchase the 1675 Curlew 
property? 
A. I don't know if that's the time where 
that came up or not. I know at some point in 
time, whether on the phone or in person at that 
time, it came up, but I don't know if that was 
the time. 
Q. There's been questions asked of a 
couple witnesses in this case about statements by 
Marc Weinpel about his having informed High Mark 
or someone associated with High Mark that they 
were not going to pay rent anymore even prior to 
closing. Did Marc Weinpel ever tell you anything 
like that? 
A. Yes, I think so. 
Q. And when did he tell you that? 
A. I don't know if it was that time that 
we met with him or in a subsequent conversation, 
but it came from Marc that at one point in time 
he said Scott came to his office to collect rent 
and he and Marc Weinpel told Scott that they were 
able to rent. 
(208) 345 9611 M & M COURT REPORTING SERVICE, INC. 
(Pages 190 to 193) 
(208) 345-8800 (fax) 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
• Page 194 
Q. Do you know when Marc Weinpel told you? 1 
Did he tell you this? 2 
A. I think that came from Marc Weinpel, 3 
yes. I believe it did. 4 
Q. And what makes you say that you think 5 
it came from Marc Weinpel? 6 
A. Because we had -- there was only one 7 
time where we had any other conversation with the 8 
Children's Center that was not just with Marc, 9 
and that was that time we popped in and Dale 1 0 
Schneider was in that meeting. 11 
Q. And was it in that meeting that Marc 12 
Weinpel told you that Scott Williams came to the 13 
office to pick up rent and they told him then 14 
that -- 15 
A. Again, I don't know if it was that time 16 
or a subsequent phone conversation. 1 7 
Q. Did you take notes at that pop-in 18 
meeting? 19 
A. I think Tom did. 20 
Q. You didn't take any notes? 21 
A. I believe I did. I think they're on my 22 
computer someplace. But Tom I believe generated 23 
an outline of the meeting both with Arave and 24 
with Weinpel and Schneider. And then I looked at 25 
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it and added my comments to it. 1 
(Exhibit 61 marked.) 2 
Q. (BY MR. ARMSTRONG) Handing you what's 3 
been marked as Exhibit No. 61 to your deposition, 4 
have you ever seen that document before? 5 
A. Yes. 6 
Q. And that says: "Children's Center 7 
Visit, April 2 and 3": correct? 8 
A. Yes. 9 
Q. Are these notes -- well, identify that 10 
document for me, if you will, please. 11 
A. (Reviewing document.) By looking at 12 
the date on this, I must be off on my prior 13 
statement where I thought we met with them in 14 
January and February. It must have been with 15 
Dale Schneider and Wein -- I'll have to look back 16 
at my schedule and see when that was to verify -- 1 7 
I spoke previously about a pop-in meeting with 18 
Weinpel and Schneider. I thought it was at the 19 
same time of this. I think it was, but I need to 20 
go back to my calendar and get that back to you. 21 
But I think it was after this. I just wanted to 22 
set the record straight from a timing 23 
perspecti ve, that I thought that it was during 2 4 
this visit with Gordon Arave and Louis Crammell 25 
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and Paul Fife. I think after this is when we 
went and saw Weinpel and Schneider. So, let me 
confirm it. 
Q. Was it part of the same visit? I'm 
just trying to understand. 
A. I think it was. That's why I'm trying 
to clarify, because I think it was the same time. 
Q. Okay. 
A. But I need to look at my calendar to be 
specific. Does that make sense? 
Q. It does. 
A. I don't want to get it confused with 
timing and the sequence of events. I think that 
when we did the pop-in with Weinpel and 
Schneider, I think it was during this same time 
frame. 
Q. Okay. 
A. But I'll confirm that for you. 
Q. But as far as this exhibit goes, this 
Exhibit No. 61, did you prepare this? 
A. I did not. I think this was -- I think 
this was what was prepared by Tom O'Shea. 
Q. Do you have notes about that meeting? 
A. I'll have to check. I don't remember. 
I thought what I did was add my comments into 
this, but I'll double check to see if I have 
anything else in my files. 
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Q. If you will do that and let me know, I 
would appreciate it. And you don't know as you 
sit here when Marc Weinpel stated to you or to 
anyone else that he told Scott Williams that the 
Children's Center told him that they were not 
going to pay rent anymore? 
A. Correct, I don't remember specifically 
when he told me that. 
Q. Was it in this meeting on either 
April 2nd or 3rd? 
A. I don't know. 
Q. Will you check for your notes? 
A. I'll see if I have it. I don't know if 
that specific information that he gave us was in 
that time or a subsequent phone call. 
Q. Did you take handwritten notes during 
the meeting? 
A. I did not. 
Q. Did you have a laptop with you? 
A. No. 
MR. ARMSTRONG: I'm going to have this 
marked. 
(Exhibit 62 marked.) 
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IN THE DISTRICT COURT OF THE SEVENTH JUDICIAL DISTRICT 
STATE OF IDAHO, COUNTY OF BONNEVILLE 
THOMAS O'SHEA and ANNE DONAHUE 
O'SHEA, Trustees of the Thomas and Anne 
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REQUEST FOR ADMISSION NO. 26: Admit that at no time did Defendants 
inform Plaintiffs, or any individual Plaintiff, of the existence of the "Agreement" attached as 
Exhibit D to these requests. 
RESPONSE: Deny. 
REQUEST FOR ADMISSION NO. 27: Admit that, pursuant to the November 
7,2007 e-mail attached as Exhibit E to these requests, the November 7,2007 Promissory Note 
was for unpaid rent by The Children's Center, Inc. for the months of October and November 
2007. 
RESPONSE: Admit. 
REQUEST FOR ADMISSION NO. 28: Admit that at no time did Defendants 
inform Plaintiffs, or any individual Plaintiff, o[f] the existence of the November 7, 2007 
Promissory Note. 
RESPONSE: Deny. 
REQUEST FOR ADMISSION NO. 29: Admit that Defendants did 110t receive 
rent payments from The Children's Center, Inc. for the months of October, November and 
December 2007. 
RESPONSE: Deny. 
REQUEST FOR ADMISSION NO. 30: Admit that Defendants at no time 
informed Plaintiffs, or any individual Plaintiff, of the fact as stated in Request for Admission No. 
29. 
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Defendants High Mark Development, LLC, Gordon Arave, Jared Arave, and 
Benjamin D. Nave, ("Defendants") hereby respond to Plaintiffs' Third Set of Requests for 
Production and Requests for Admission ("Discovery Requests") as follows: 
GENERAL OBJECTIONS 
GENERAL OBJECTION NO.1: Defendants object to each and every Request 
for Production ("Request"), and Requests for Admission ("RF A") contained in the Discovery 
Requests, to the extent that and insofar as they seek to impose requirements or obligations 
beyond those imposed by the Idaho Rules of Civil Procedure. 
GENERAL OBJECTION NO.2: Defendants object to each and ·every Request 
and RF A to the extent the requesting parties request infom1ation or documents protected by the 
lawyer-client privilege, information protected by the work product doctrine or trial preparation 
materials protected under Rule 502 ofthe Idaho Rules of Evidence and Rule 26(b )(3) ofthe 
Idaho Rules of Civil Procedure or under any other valid privilege. 
GENERAL OBJECTION NO.3: Defendants object to the Requests and RFAs 
insofar as they seek documents and information and/or production of documents not available to 
Defendants at this time and/or documents and information in Plaintiffs' possession. 
Accordingly, the responses given herein are based on the infonnation and documents currently 
available to Defendants, subject to any applicable objections. By stating Defendants will produce 
documents in response to any particular Request, Defendants make no representation that any 
such documents exist. 
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THIRD REQUESTS FOR PRODUCTION OF DOCUMENTS 
REQUEST FOR PRODUCTION NO. 35: Please produce copies of all 
documents produced by Layne VanOrden, CPA, or his accounting firm, on behalf of High Mark 
Development, LLC, which regard The Children's Center, Inc. 
OBJECTION AND RESPONSE: Defendants object to this request as it calls 
for production of documents that are in the possession of Layne VanOrden, CPA. Subject to and 
without waiving this objection, Defendants produce herewith documents bates labeled 
HM000159 through HM000164. 
REQUEST FOR PRODUCTION NO. 36: Please produce a copy of the 
building permit for 1675 Curlew. 
RESPONSE: Produced herewith and bates labeled HM000869-870. 
REQUESTS FOR ADMISSION 
REQUEST FOR ADMISSION NO. 21: Admit that the document attached as 
Exhibit A to these requests was sent by one of the Defendants, or their agents, employees, or 
representatives, to Paul Fife on September 18, 2007. 
RESPONSE: Deny. 
REQUEST FOR ADMISSION NO. 22: Admit that Defendants in fact did not 
receive $324,836.00 in rent from June 2006 through July 2007 from [ ] The Children's Center. 
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RESPONSE: Admit only that Defendants Gordon Arave, Jared Arave, and 
Benjamin Arave did not receive $324,836 in rent from June 2006 through July 2007 from The 
Children's Center, and deny the remainder of Request for Admission No. 22. 
REQUEST FOR ADMISSION NO. 23: Admit that Defendants in fact did not 
receive $37,600.00 in CAM Charges for the same period. 
RESPONSE: Admit only that Defendants Gordon Arave, Jared Arave, and 
Benjamin Arave did not receive $37,600.00 in CAM Charges for the same period, and deny the 
remainder of Request for Admission No. 23. 
REQUEST FOR ADMISSION NO. 24: Admit that the document attached as 
Exhibit B to these requests was signed by Gordon Arave and addressed to Matt Smith on April 
18,2007. 
RESPONSE: Admit. 
REQUEST FOR ADMISSION NO. 25: Admit that the April 18, 2007 
Promissory Note signed by Matt Smith, Gordon Arave and Jared Arave, was "for unpaid rent" as 
stated in Exhibit B. 
RESPONSE: Deny. 
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REQUEST FOR ADMISSION NO. 221: Admit that, contrary to what is shown 
on Exhibit A, Defendants did not receive $324,836.00 in rent from June 2006 through July 2007 
from The Children's Center, Inc. 
OBJECTION AND RESPONSE: Asked and answered. Subject to and without 
waiving this objection, see response to the first request for admission number 22 above. 
REQUEST FOR ADMISSION NO. 23: Admit that, pursuant to the document 
attached as Exhibit C to these requests, as of October 9,2007, The Children's Center, Inc. owed 
High Mark at least $28,987.50. 
RESPONSE: Admit. 
REQUEST FOR ADMISSION NO. 24: Admit that the $28,987.50 amount 
shown in Exhibit C was for unpaid rent and CAM charges. 
RESPONSE: Admit. 
REQUEST FOR ADMISSION NO. 25: Admit that at no time did Defendants 
inform Plaintiffs, or any individual Plaintiff, that The Children's Center, Inc. had not paid at least 
$28,987.50 in rent as of October 9,2007. 
RESPONSE: Admit. 
lPlaintiffs' Requests for Admission are misnumbered beginning with this number. To 
avoid confusion, Defendants have used Plaintiffs' numbering. 
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RESPONSE: Deny. 
REQUEST FOR ADMISSION NO. 31: Admit that, contrary to that shown on 
Exhibit F to these requests, Defendants in fact did not collect $57,600.00 in CAM charges from 
The Children's Center as of December 2007, for the previous sixteen months. 
RESPONSE: Deny. 
SUPPLEMENTARY INTERROGATORY 
If you have denied or intend to deny the truth of the facts, matters or allegations 
contained herein, in whole or in part, please state the following with respect to each such Request 
for Admission (a separate response is requested for each): 
A. State each and every fact upon which you base your denial, conditional 
admission or conditional denial; 
B. IdentifY all persons having knowledge of such facts upon which you base 
such denial, conditional admission or conditional denial; 
C. IdentifY all documents which support or tend to support your denial, 
conditional admission or conditional denial. 
RESPONSE AS TO REQUEST FOR ADMISSION NO. 21: Defendants are 
unaware of who sent the document, attached as Exhibit A, to Paul Fife. Therefore, Defendants 
have denied the request in Request for Admission No. 21. 
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RESPONSE AS TO REQUEST FOR ADMISSION NO. 22: Defendant High 
Mark Development, LLC received the rent from The Children's Center, Inc., and the other 
defendants did not receive rent. 
RESPONSE AS TO REQUEST FOR ADMISSION NO. 23: Defendant High 
Mark Development, LLC received the CAM Charges from The Children's Center, Inc., and the 
other defendants did not receive CAM Charges. 
RESPONSE AS TO REQUEST FOR ADMISSION NO. 25: The document 
attached as Exhibit B to the Requests for Admission speaks for itself. Moreover, Gordon Arave 
testified as to the purpose of the April 18, 2007 Promissory Note. The explanation supporting 
the denial of this Request for Admission is therefore ascertainable by Plaintiffs by reference to 
Gordon Arave's deposition pages 37-44. 
RESPONSE AS TO REQUEST FOR ADMISSION NO. 26: Defendant High 
Mark Development, LLC informed Plaintiff of the Agreement attached as Exhibit D insofar as 
Plaintiffs were informed, prior to closing, that The Children's Center, Inc. agreed to give up, 
waive, or otherwise release its option to purchase the property at 1675 Curlew Avenue. Prior to 
closing, Plaintiffs requested that Defendants High Mark Development, LLC and Gordon Arave 
indemnify Plaintiffs against The Children's Center, Inc.'s exercise of this option. The 
Agreement attached at Exhibit D handles, inter alia, the surrender of this option. Plaintiff were 
aware of and therefore informed of at least some of the aspects of the Agreement attached at 
DEFENDANTS' OBJECTIONS AND RESPONSES 
TO PLAINTIFFS' THIRD SET OF REQUESTS FOR 
FOR PRODUCTION AND ADMISSION-8 558 
Exhibit D. Plaintiffs did not ask or otherwise inquire of Defendants as to the consideration given 
for the release ofthe option to purchase. 
RESPONSE AS TO REQUEST FOR ADMISSION NO. 28: Plaintiffs were on 
constructive notice and inquiry notice of the November 7, 2007 Promissory Note, because they 
were aware of and had been informed of the fact that The Children's Center, Inc. had given up its 
option to purchase the property at 1675 Curlew Avenue. Plaintiffs did not ask any questions 
about why the option had been surrendered, and had never inquired to any consideration that was 
negotiated or exchanged in return for the surrender of the option to purchase. 
RESPONSE AS TO REQUEST FOR ADMISSION NO. 29: The individual 
defendants in this case never received any rent from The Children's Center, Inc. Defendants 
received a promissory note from The Children's Center, Inc. to pay rent for October and 
November 2007, and Defendant High Mark Development, LLC and Plaintiffs received offsets 
from the purchase price and sale of the building at 1675 Curlew A venue as reflected on the 
Settlement Statement executed by buyers and seller at the closing in December 2007. 
RESPONSE AS TO REQUEST FOR ADMISSION NO. 30: Plaintiffs were on 
constructive notice and inquiry notice of the November 7, 2007 Promissory Note and the 
Agreement attached at Exhibit D of the requests for admission, because they were aware of and 
had been informed of the fact that The Children's Center, Inc. had given up its option to purchase 
the property at 1675 Curlew Avenue. Plaintiffs did not ask any questions about why the option 
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had been surrendered, and had never inquired as to any consideration that was negotiated or 
exchanged in return for the surrender of the option to pm-chase. 
RESPONSE AS TO REQUEST FOR ADMISSION NO. 31: The document 
attached as Exhibit F to the Requests for Admission speaks for itself in explaining the denial of 
Request for Admission No. 31. 
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VERIFICATION BY DEFENDA .. NT HIGH MARK DEVELOPMENT. LLC 
GORDON ARA VE, being first duly swom under oath, deposes and states as 
follows: 
I am a principal of Defendant High Mark Development. LLC, have read the 
foregoing Defendants' Objeciions and Responses to Plail1tilf~ , 771ird Requests/I)/' Admission. 
and Supplementary Interrogator)' and swear that, to the best of my knowledge, information. and 
belief the answers provided therein are true and correct. 
HIGH MARK DEVELOPI"fENT. LLC 
BY: 
ITS: 
OF IDAHO 
:ss. 
COUNT'{ OF BTI\[GHAM 
On the 13til day of April, 2009, personally appeared before me Gordon Arave, in 
his capacity as a manager/member of High Mark Development, LLC, the signer of the above 
instrument. who duly acknowledged to me that he executed the same. 
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AS TO OBJECTIONS. 
DATED this 13th day of April, 2009. 
WOOD CRAPO LLC 
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WOOD CRAPO LLC 
Richard 1. Armstrong, ISBN 5548 
500 Eagle Gate Tower 
60 East South Temple, Suite 500 
Salt Lake City, Utah 84111 
Telephone: (801) 366-6060 
Facsimile: (801) 366-6061 
Attorneys for Defendants 
IN THE DISTRICT COURT OF THE SEVENTH JUDICIAL DISTRICT 
ST ATE OF IDAHO, COUNTY OF BONNEVILLE 
) 
THOMAS O'SHEA and ANNE DONAHUE ) 
O'SHEA, Trustees of the Thomas and Anne ) 
O'Shea Trust uJd/t DATED NOVEMBER 2, ) 
1998; GRANDVIEW CREDIT, LLC, a ) 
California limited liability company; CALEB ) 
FOOT, an individual, KATE LARKIN ) 
DONAHUE, an individual, JOHN KEVIN ) 
DONAHUE, an individual, and SAN ) 
FRANCISCO RESIDENCE CLUB, INC., a ) 
California corporation, ) 
) 
Plaintiffs, ) 
) 
v. ) 
) 
HIGH MARK DEVELOPMENT, LLC, an ) 
Idaho limited liability company; GORDON ) 
ARA VE, individually and as Member of High ) 
Mark Development, LLC; JARED ARA VE, ) 
individually and as Member of High Mark ) 
Development, LLC; BENJAMIN D. ARA VE, ) 
individually and as Member of High Mark ) 
Development, LLC, and JOHN DOES I-X, ) 
) 
Defendants. ) 
) 
---------------------------------
DEFENDANTS' CROSS MOTION 
FOR SUMMARY JUDGMENT 
Case No. CV -08-4025 
Judge Joel Tingey 
) 
HIGH MARK DEVELOPMENT, LLC, an ) 
Idaho limited liability company; GORDON ) 
ARA VE, individually and as Member of High ) 
Mark Development, LLC; JARED ARA VE, ) 
individually and as Member of High Mark ) 
Development, LLC; BENJAMIN D. ARA VE, ) 
individually and as Member of High Mark ) 
Development, LLC, ) 
) 
Third-Party Plaintiffs, ) 
) 
v. ) 
) 
THE CHILDREN'S CENTER, INC., an Idaho ) 
corporation; THE IDAHO CHILDREN'S ) 
CENTER, INC., an Idaho corporation, ) 
) 
Third-Party Defendants. ) 
Pursuant to Idaho R. Civ. P. 7 and 56, Defendants High Mark Development, LLC, 
Gordon Arave, Jared Arave, and Benjamin Arave, by and through the undersigned counsel of 
record, hereby respectfully move the Court for summary judgment in their favor on each count 
of Plaintiffs' First Amended Verified Complaint. This motion is supported by a separate 
statement of material facts to which movants contend no genuine issue exists and a memorandum 
of points and authorities filed contemporaneously herewith. 
DATED this 24th day of November, 2009. 
WOOD CRAPO LLC 
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CERTIFICATE OF SERVICE 
I hereby certify that on the 24th day of November 2009, I served by email and by 
email and U.S. mail, postage prepaid, a true and correct copy of the foregoing DEFENDANTS' 
CROSS MOTION FOR SUMMARY JUDGMENT to the following: 
HOPKINS RODEN CROCKETT HANSEN & HOOPES, PLLC 
Gregory L. Crockett 
Sean J. Coletti 
428 Park Avenue 
P.O. Box 51219 
Idaho Falls, Idaho 83405-1219 
seancoletti@hopkinsroden.com 
gregcrockett(cUhopkinsroden.com 
Attorneysfor Plaintiff" 
Marc J. Weinpel 
1975 Martha Avenue 
Idaho Falls, Idaho 83404 
mweinpel@familytc.us 
Attorney for Third-Party Defendants 
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WOOD CRAPO LLC 
Richard J. Armstrong, ISBN 5548 
Brinton M. Wilkins, pro hac vice 
500 Eagle Gate Tower 
60 East South Temple, Suite 500 
Salt Lake City, Utah 84111 
Telephone: (801) 366-6060 
Facsimile: (801) 366-6061 
Attorneys for Defi:mdants 
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IN THE DISTRICT COURT OF THE SEVENTH JUDICIAL DISTRICT 
ST A TE OF IDAHO, COUNTY OF BONNEVILLE 
) 
THOMAS O'SHEA and ANNE DONAHUE ) 
O'SHEA, Trustees of the Thomas and Anne ) 
O'Shea Trust uJd/t DATED NOVEMBER 2, ) 
1998; GRANDVIEW CREDIT, LLC, a ) 
California limited liability company; CALEB ) 
FOOT, an individual, KATE LARKIN ) 
DONAHUE, an individual, JOHN KEVIN ) 
DONAHUE, an individual, and SAN ) 
FRANCISCO RESIDENCE CLUB, INC., a ) 
California corporation, ) 
) 
Plaintiffs, ) 
) 
v. ) 
) 
HIGH MARK DEVELOPMENT, LLC, an ) 
Idaho limited liability company; GORDON ) 
ARAVE, individually and as Member of High ) 
Mark Development, LLC; JARED ARA VE, ) 
individually and as Member of High Mark ) 
Development, LLC; BENJAMIN D. ARA VE, ) 
individually and as Member of High Mark ) 
Development, LLC, and JOHN DOES I-X, ) 
) 
Defendants. ) 
) 
---------------------------------
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JUDGMENT 
Case No. CV -08-4025 
Judge Joel Tingey 
) 
HIGH MARK DEVELOPMENT, LLC, an ) 
Idaho limited liability company; GORDON ) 
ARA VE, individually and as Member of High ) 
Mark Development, LLC; JARED ARA VE, ) 
individually and as Member of High Mark ) 
Development, LLC; BENJAMIN D. ARAVE, ) 
individually and as Member of High Mark ) 
Development, LLC, ) 
) 
Third-Party Plaintiffs, ) 
) 
v. ) 
) 
THE CHILDREN'S CENTER, INC., an Idaho ) 
corporation; THE IDAHO CHILDREN'S ) 
CENTER, INC., an Idaho corporation, ) 
) 
Third-Party Defendants. ) 
INTRODUCTION 
The plaintiff investors in this case are five individuals and two companies who 
reside in the San Francisco Bay area. They are all highly educated individuals and except for one 
of them, have extensive experience in investing in real estate. The plaintiff investors have sued 
Defendants alleging breach of contract, breach of the implied covenant of good faith and fair 
dealing, and fraudulent non-disclosure relating to the sale of commercial property in December 
2007. The plaintiff investors claim they have been damaged in the amount of at least $1.5 
million in lost profits. 
The plaintiff investors' entire case turns on the allegation that the defendants told 
Jeff Needs, a non-agency representative of the plaintiff investors, that the tenant was a strong 
tenant and paid its rent every month on time, and that the defendants committed fraud by failing 
to inform the plaintiff investors before closing that some of the rent payments from the tenant 
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had been paid in the form of two promissory notes. The summary judgment record discloses that 
there was never any legal duty on the part of any of the defendants to disclose to the plaintiff 
investors that the tenant had made some rent payments with notes. 
The duties owed to the parties in this case are governed, in part, by the purchase 
and sale agreement that Defendant High Mark entered into with Mr. O'Shea's trust. That 
Agreement required the plaintiff investors to conduct their own due diligence, which included 
examining financial records of the tenant, which would have disclosed numerous promissory 
notes owed by the tenant, including a note for payroll reimbursement, along with other notes 
owed by the tenant. While they claim to have not received some of the financial documents, it is 
undisputed that the plaintiff investors never inquired as to where the missing financial 
information was, and simply relying on the assumption they had sufficient information they 
believed came from the seller. 
A common law duty to disclose never arose in this case, because there was never 
any special relationship between the plaintiff investors and the defendants. Again it is 
undisputed that from the begilming, this was an arms-length transaction. Both parties were 
represented by real estate agents and attorneys. The plaintiff investors drafted their own estoppel 
certificates, which they then presented to the tenant and demanded the tenant to sign as a 
condition to closing. As admitted by the plaintiff investors' attorney, the plaintiff investors were 
responsible for drafting most of the language in the estoppel certificates, including the certificate 
which the plaintiff investors allege they relied on to their detriment. There were extensive 
negotiations between the parties to resolve an option to purchase that the tenant had under the 
lease agreement. The record is uncontroverted that the mechanism used to negotiate that option 
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out of the lease agreement, which included the release of promissory note obligations, was 
clearly communicated to the plaintiff investors through their representative, Jeff Needs. 
\Vhen the record is examined carefully in this case, it discloses that the plaintiff 
investors had every opportunity to conduct due diligence in this case by meeting with the tenant, 
interviewing the tenant, examining all of its financial records, not just the limited documents 
plaintiffs in fact examined, and therefore, as a matter of law, the plaintiff investors cannot 
recover for any alleged fraudulent non-disclosure. Not a single plaintiff met with the tenant prior 
to closing. Not a single plaintiff met with the defendants. Defendants believe that the reason 
plaintiffs never did their homework on this purchase is due to the fact that during the time period 
between signing the purchase agreement and closing, a period of approximately four months, 
most of the plaintiffs were either on vacation or investigating the purchase of properties in 
Huntsville, Alabama, and Hawaii, and simply overlooked their legal obligation to conduct due 
diligence on their Idaho purchase. Simply stated, the plaintiff investors cannot meet their 
heightened burden of proving fraudulent non-disclosure by clear and convincing evidence. By 
operation of the purchase agreement, the plaintiff investors are deemed to have reviewed relevant 
documents that were either disclosed to them or that they simply never sought to review, and to 
have assumed all liability and responsibility in relation to such presumed investigation. 
At the very least, the extensive record in this case demonstrates that the individual 
defendants, Gordon Arave, Jared Arave, and Benjamin Arave, did not actively participate in any 
alleged fraudulent misrepresentations or non-disclosures. Indeed, this Court has ruled in this 
case that the individual defendants cannot be held liable solely by virtue of their being members 
of Defendant High Mark Development, LLC, and instead their liability must be based on 
competent proof that they specifically directed, actively participated in, or knowingly acquiesced 
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in the fraudulent non-disclosure. There is simply no evidence that would enable a reasonable 
jury to conclude that the individual defendants actively participated in, specifically directed, or 
knowingly acquiesced in the fraudulent non-disclosures alleged by the plaintiff investors. 
Accordingly, and at the very least, the Court should grant summary judgment on each of the 
plaintiff investors' claims in favor of the individual defendants. 
STANDARD OF REVIEW 
Summary judgment is proper when "there is no genuine issue of material fact, and 
the moving party is entitled to judgment as a matter of law." Alpine Packing Co., v. H.H. Keim 
Co., Ltd., 828 P.2d 325,326 (Idaho Ct. App. 1991). When deciding whether to award summary 
judgment, a court looks to the "pleadings, depositions, and admissions on file, together with the 
affidavits, it any." Idaho R. Civ. P. 56(c). It is the obligation of any party opposing a motion for 
summary judgment to present "sufficient materials to show that there is a triable issue." Alpine 
Packing Co., 828 P.2d at 326. But a party objecting to summary judgment can only overcome a 
motion for summary judgment if its opposition is "anchored in something more than 
speculation." Id. (citing Edwards v. Conchemco, Inc., 727 P.2d 1279,1281 (Idaho Ct. App. 
1986)). 
I. 
ARGUMENT 
PLAINTIFF INVESTORS CANNOT PROVE BREACH OF THE 
AGREEMENT. 
The plaintiff investors allege breach of contract and breach ofthe implied 
covenant of good faith and fair dealing. A breach of contract claim requires proof of '''the 
making of the contract, an obligation assumed by defendants, and their breach or failure to meet 
such obligation.'" Reynolds v. American Hardware A1ut. Ins. Co., 115 Idaho 362, 766 P.2d 1243 
(1988). In order to maintain a cause of action for breach of contract, the party alleging breach 
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must not be in breach of the contract. See Ervin Constr. Co. v. Van Orden, 125 Idaho 738, 741, 
874 P.2d 549, 552 (Ct. App. 1992). 
The only allegation of breach that the plaintiff investors raises is the seller's 
alleged failure to produce a truthful Estoppel under Addendum #1 of the Agreement. See Am. 
Comp1., ~ 32. Addendum # 1 reads: "Seller shall deliver to Buyer an[] estoppel for the Tenant 10 
days prior to Closing" and "[ s ]hould the information provided on the estoppel differ from the 
information provided by Seller, Buyer shall have the option to terminate the Agreement and 
receive full refund of Eamest Money." See Ex. P, Add. #1, Line 15-17. 
This provision has not been breached by High Mark. Addendum #1 states that in 
order for the remedy under Addendum # 1 to be triggered, the information in the Estoppel must 
differ from the information "provided by the seller." See id. The plaintiff investors have been 
unable to show that the seller provided any information about the tenant and which ran counter to 
the infonnation in the Estoppel. 
The plaintiff investors are responsible for inaccurate information in the Estoppel, 
not Defendants, and therefore cannot hold Defendant High Mark responsible under the contract. 
To maintain a claim for breach of contract, the plaintiff investors must show their own 
performance under the provision in question. See Van Orden, 125 Idaho at 742,874 P.2d at 552. 
If they are unable to do so, there is a failure of performance or consideration, thereby preventing 
the other party's duty from becoming due. See id. The plaintiff investors and their representative 
insisted that the Estoppel contain language that ran counter to the language in the tenant's lease 
agreement. The plaintiff investors knew that their proposed estoppel language was not in the 
lease agreement, knew that the tenant was not in agreement with the changes it was demanding, 
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and yet insisted that the Estoppel be signed to make the deal go through. Plaintiffs' breach of 
contract claim should therefore be dismissed. 
For the same reasons, Count II of the amended complaint should be dismissed. 
The implied covenant of good faith and fair dealing is implied by law in the Agreement, and 
essentially derivative of the contract. See Steiner v. Ziegler-Tamura Ltd., Co., 138 Idaho 238, 
242,61 P.3d 595, 599 (2002). Because the plaintiff investors' breach of contract claim should be 
dismissed, Count II should likewise be dismissed. 
II. PLAINTIFF INVESTORS CANNOT PROVE THEIR FRAUD CLAIMS. 
Fraud consists of the following nine elements, which must be proven by clear and 
convincing evidence: 
(1) A representation; (2) its falsity; (3) its materiality; (4) the speaker's knowledge 
of its falsity; (5) the speaker's intent that there be reliance; (6) the hearer's 
ignorance of the falsity of the statement; (7) reliance by the hearer; (8) justifiable 
reliance; and (9) resultant injury. 
Gray v. Tri Way Constr. Servs., Inc., 210 P.3d 63 (Idaho 2009). See also Faw v. Greenwood, 
101 Idaho 387, 613 P.2d 1338 (1980) ("The party alleging the fraudulent misrepresentation has 
the burden of proving all these elements by clear and convincing evidence."). 
Fraud by nondisclosure can only occur when a duty to speak arises. Under Idaho 
law, a duty to speak may only arise in certain circumstances where a fiduciary relationship exists 
or where information to be conveyed is not already in the possession of the other party. See G & 
M Farms v. Funk Irrigation Co., 119 Idaho 514, 521, 808 P.2d 851, 858 (1991). In detem1ining 
whether a duty to speak exists, the Court should consider whether a party is relying on its own 
investigation or judgment of the facts of a particular transaction and whether a party has been 
precluded or otherwise prevented from making an inquiry. See Walker v. Nunnenkamp, 84 Idaho 
485,373 P.2d 559 (1962). See also Janinda v. Lanning, 87 Idaho 91, 390 P.2d 826 (1964) 
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(citing Brown v. Bledsoe, 1 Idaho 746 (1879), which stated that "[a] purchaser is bound to 
exercise ordinary prudence and discretion, and if the means of knowledge are within his power, 
and he neglects to make the proper inquiry, he loses his remedy against the vendor for any 
representations the latter may make"). There are other situations where a duty to speak may arise: 
A duty to disclose may arise when (a) a party to a business transaction is in a 
fiduciary relationship [or other similar relationship of trust and confidence] with 
the other party; or (b) disclosure would be necessary to prevent a patiial or 
ambiguous statement of fact trom becoming misleading; or (c) subsequent 
information has been acquired which a party knows will make a previous 
representation untrue or misleading; or (d) a party knows a false representation is 
about to be relied upon; or (e) a party knows the opposing party is about to enter 
into the transaction under a mistake of fact and because of the relationship 
between them or the customs of trade or other objective circumstances would 
reasonably expect a disclosure of the facts. 
G & Ai Farms, 119 Idaho at 521, 808 P.2d at 858 (emphasis added). 
A. There is no evidence that any of the defendants made representations 
about the tenant's historical performance in paying rellt. 
There is no evidence that any alleged misrepresentation was made by High Mark 
or any of its agents. The individual defendants were not represented in this transaction by any 
agent, and the agency agreement retaining Paul Fife and his company, High Desert Realtors, was 
with High Mark Development, LLC. See Ex. I. Therefore, Paul Fife represented High Mark, not 
the individual defendants. Indeed, Jeff Needs testified he had only assumed that Gordon Arave 
was the seller of the property and therefore the speaker of the misrepresentations, admitting that 
his assumption in this regard was not based on any documents that he had seen. See Ex. M, 
135:13-15. By their own admission, none of the buyers, including their representatives, had any 
contact with High Mark or the individual defendants. See Ex. B, 71:8-74: 19; 75 :24-78: 16. 
Importantly, the plaintiff investors cannot show any statements by the defendants relating to the 
historical performance of the tenant. There is also no evidence that the plaintiff investors ever 
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asked the seller or its agents about the tenant's historical performance relating to the payment of 
rent. Indeed, the only evidence in this regard is leffNeeds' testimony, where he testified that 
Paul Fife told him and Mr. O'Shea that the tenant had been paying rent fine under its Pocatello 
and Idaho Falls lease agreements "as far as he knew." See Ex. M, 91:18-20; 91:21-23. As a 
matter of law, Defendants therefore did not have a duty to speak regarding the tenant's payment 
of rent or how it was collected by Defendant High Mark. 
B. None of the alleged misrepresentations alleged by Plaintiffs can support 
afinding offraud. 
None of the alleged misrepresentations alleged by the plaintiff investors can 
support a finding that the individual defendants committed fraud. 
(i) The June 1,2005 and October 1,2005 Notes 
The two promissory notes from June 1, 2005 and October 1, 2005 cannot support 
any allegation of fraud against any of the defendants, including High Mark Development. These 
notes preceded the sale of the Property by two years and relate to an entirely different entity. See 
Exs. QQ and RR. More important than this, however, is the uncontroverted testimony that these 
notes had nothing to do with rent deferral or the payor's early lease obligations to the payee 
designated in the notes. See Ex. H, at 30-31. Both Gordon Arave and Matthew Smith testified 
that these notes had nothing whatsoever to do with any "lease arrangement" on any building that 
Mr. Arave had any kind of ownership interest in. See Ex. H, 30:8-31:25. See also Ex. W, 40:18-
20 (testifying that these notes had nothing to do with the payment of rent). These notes therefore 
do not support any claim of fraud. 
(ii) The October 18,2007 Estoppel Certificate 
The plaintiff investors claim that the October 18, 2007 Estoppel supports their 
fraud claim. However, in making this argument, the plaintiff investors fail to provide the full 
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factual background relating to the Estoppel. In examining this aspect of the plaintiff investors' 
claim, the Court must consider the negotiations surrounding the Estoppel, which involved 
multiple drafts of estoppel certificates between the buyer and seller and that resulted in the 
Estoppel that was ultimately accepted and purportedly relied upon by the plaintiff investors. 
The Estoppel was not signed by Defendants High Mark or any of the individual 
defendants. Moreover, there is no evidence indicating that Defendant High Mark or any of the 
individual defendants played any role in drafting the various proposed estoppel certificates. 
Importantly, most ifnot all of the estoppel certificates, including the final Estoppel, were drafted 
by plaintiffs' attorney, Mike Shiffman. See Ex. N, 75:24-76:9. Needs specifically informed the 
seller that Mr. Shiffman was going to draft the estoppel certificate, and ostensibly conduct his 
own investigation about the facts contained in the estoppel certificate. See Ex. FF (stating that 
Mr. O'Shea "has asked his attorney to prepare an estoppel for tenant which will be available to 
you Monday [September 24, 2007] afternoon for review"). 
It is important to note that the only concern that was communicated to the seller 
about the estoppel certificate was not how rent was collected. Indeed, the primary concern about 
the tenant that the buyer ever communicated to the seller related to the vagueness of tenant's 
lease. See Ex. CC ("As already discussed, the primary concern for Buyer is the vagueness of 
Tenant's lease." (Emphasis added)). Because of that concern, extensive negotiations occurred 
between the parties regarding the language in the Estoppel. Part of those negotiations consisted 
of the plaintiff investors insisting that the Estoppel contain language regarding the tenant's option 
to purchase and the nature of the triple net aspect of the lease agreement that did not exist in the 
underlying lease agreement. 
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Simply put, the plaintiff investors, throughout the period of time prior to October 
18, 2007, suggested the Estoppel contain misrepresentations about what the lease agreement 
required of the tenant. According to Needs, the plaintiff investors insisted that the tenant agree in 
the Estoppel that it was required to pay management fees and insurance costs of the landlord as 
part of the lease's "triple net" charges, as well as agree to a modification ofthe option to 
purchase by requiring the tenant to agree that the value upon exercise of the option was to be set 
by a mutually accepted MAl appraisal. See Ex. Cc. The plaintiff investors knew that this 
language was not in the lease agreement, see id., knew that the tenant was not comfortable 
signing an Estoppel that contained such language, see Ex. MM, and yet insisted that the Estoppel 
be signed because according to the plaintiff investors, its suggested misrepresentations in the 
Estoppel were consistent with the plaintiff investors' interpretation of the lease agreement. See 
Ex. M, 114:20-115:8. Consequently, a duty to disclose any purported misrepresentations in the 
Estoppel could not have arisen on the part of seller or its agents in relation to the Estoppel. The 
October 18, 2007 Estoppel therefore cannot support a claim of fraud. 
(iii) The October 18, 2007 Agreement 
The October 18, 2007 Agreement cannot support a finding of fraud. It is 
uncontroverted that the seller's agent disclosed the existence of the October 18, 2007 Agreement 
when he disclosed to leffNeeds that promissory notes had been forgiven in exchange for signing 
the Estoppel and releasing the option to purchase. Mr. Fife described this disclosure in his 
deposition: 
QUESTION: Were you aware of apparently the concessions that were granted by 
[Seller] to The Children's Center in exchange for the lease estoppel certificate? 
ANSWER: I was. 
QUESTION: And what did you understand those considerations to be? 
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ANSWER: It was a note that The Children's Center owed Gordon in exchange 
for the note. That's what they used to remove the phrase from the document, 
from the lease. 
QUESTION: Which phrase? 
ANSWER: The right to purchase. 
QUESTION: I see. Any other consideration you recall? 
ANSWER: Not that I'm aware of. 
QUESTION: How did you know that there was this consideration in exchange for 
the lease estoppel certificate? 
ANSWER: Well, Gordon [Arave] told me that that's what they'd come up with to 
try to make [the transaction] happen. 
QUESTION: Was that communicated to Needs or any other agent of the 
buyers? 
ANSWER: It was. 
Ex. J, 49:23-51:24. Jeff Needs confin11ed that this was communicated to him, despite being 
unable to remember exactly what was disclosed to him: 
QUESTION: Did you ever ask what consideration was given in order to release 
that option? 
ANSWER: I asked Paul Fife, 'Why did they give that up?' Something along that 
line. 
QUESTION: When did you ask him that? 
ANSWER: Around the time we got [the signed estoppel certificate]. 
QUESTION: So, prior to closing? 
ANSWER: Yes. 
ANSWER: I asked him why they did it. And l-l believe that he said that the 
reason they did it was because Gordon Arave was going to help them with the 
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Pocatello building or paid them-you know, I can't remember if it was the 
Pocatello building or paid them some consideration. I can't remember which. 
QUESTION: Mr. Arave paid consideration to the Children's Center to release 
that option? 
ANSWER: Yes, or it was something where Gordon was going to help them with 
the Pocatello building. I can't remember which. 
Ex. M, at 142:21-143:23; 144:9-24. Mr. O'Shea confirmed there was no failure to disclose on 
the part of the seller: 
QUESTION: Prior to closing did you talk to anybody about what was given in 
exchange for the release of these options or of this option in particular? 
ANSWER: No. I may have discussed it with Jeff Needs when Jeff Needs 
informed me that the option was released. 
QUESTION: And it's your testimony that you may have inquired ofJeff as to 
what was given in exchange for the release of that option? 
ANSWER: No. I don't think I inquired as such. But I may have asked, well, 
why did they do that. 
QUESTION: And did Jeff respond? 
ANSWER: I think he said that they wanted to close the deal. The seller wanted to 
close the deal. 
QUESTION: So Jeffsaid the reason it was released was because the seller 
wanted to close the deal? 
ANSWER: Yes. 
QUESTION: Anything else said? 
ANSWER: I don't recall anything else. 
QUESTION: Didyoufollow up tofind out, well, what does that mean? What 
was given in exchange? 
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ANSWER: No. We didn't follow up anymore. It was good for us that the 
option was released. 
Ex. B, 100:16-101:24 (emphasis added). 
Two facts are established from this testimony: (1) any failure to disclose facts to 
the plaintiff investors occurred not because of any omission of the seller, but because Mr. Needs 
failed to accurately communicate with his clients; and (2) regardless of any failure to disclose, 
the plaintiff investors only cared about the fact that the option had been released, and could not 
have cared less about how it was accomplished. 
These two facts are also established by the testimony of Plaintiff Grandview 
Credit, who testified that it had not asked about the consideration given for the release of the 
option, and, more impOliantly, had simply assumed that the seller ''persuaded the tenant to 
release that option in an effort to get the transaction to go through" and that, as a result, it 
'\vas satisfied with that understanding." See Grandview Credit Depo., at 53 :22-25 (emphasis 
added). 
That the disclosure from Paul Fife to leffNeeds satisfied any alleged duties owed 
by Defendants to the plaintiff investors is established by the fact that the plaintiff investors 
invited the seller to be creative in its negotiations with the tenant to negotiate away the option to 
purchase and to otherwise get the tenant to agree to lease requirements that were not stated in the 
lease agreement. On October 2,2007, leffNeeds wrote Paul Fife and told him that he wanted 
High Mark to use its past experience with the tenant to negotiate away the option to purchase, 
and that the plaintiff investors were "open to the type of document and wording." See Ex. CC, at 
JN00002. Mr. Needs then states "let us know the best way to proceed." See id. The seller acted 
consistent with Mr. Needs invitation, negotiated the release of the option, and then informed the 
plaintiff investors what was given up in exchange. The plaintiff investors were not interested in 
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knowing what that consideration was, as reflected by the testimony of Mr. O'Shea, Grandview 
Credit, and the attorney representing the group. The October 18, 2007 Agreement therefore 
cannot support the fraud claim. 
(iv) The November 7, 2007 Promissory Note 
The November 7,2007 promissory note cannot support the plaintiff investors' 
claim of fraud. It is undisputed that on November 7, 2007, the Children's Center issued a note 
payable to Defendant High Mark Development, LLC for $57,975.00, and that this note was 
received by High Mark as payment of rent by the tenant for the months of October and 
November 2007. See Ex. A, ~ 27. It is also undisputed that this note was executed in order to 
assist the tenant realize its business model of centralizing and consolidating its business 
operations in the Property. See Ex. W, 143:7-17. It is undisputed that the business plan for the 
tenant between September 2007 up until it vacated the Property after the plaintiff investors 
purchased the Property was to consolidate its operations in the Property. See id, at 102: 14-24. 
See also Ex. MM ("To summarize, you indicated the Children's Center is interested in 
centralizing its operations in the Idaho Falls building, and that it was interested in negotiations 
that could potentially provide the Children's Center with an early release from the Pocatello 
lease." (Emphasis added)). 
The historical performance of the tenant in paying rent in Pocatello and Idaho 
Falls was never asked about by the plaintiff investors insofar as the seller was concerned, and 
there is no evidence that Defendant High Mark or any of its individual members ever made any 
representations about the tenant's performance in relation to the payment of rents or how those 
rents had been collected. Indeed, the only representations about the tenant's performance that 
can be connected to Defendant High Mark consisted of the LoopNet advertisement and the 
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general statement by Paul Fife that the tenant was paying rent fine in Pocatello and Idaho Falls 
"as far as he knew." However, it is undisputed that the plaintiff investors could not have relied 
on the statements in the LoopNet advertisement regarding any purported performance of the 
tenant, because Mr. O'Shea admitted that the LoopNet ad simply led him to want to investigate 
the facts on his own to determine whether the Property was a worthy investment. Indeed, Mr. 
O'Shea testified that he did not exclusively rely on the information in the LoopNet listing, and 
that even though he looked at the LoopNet listing, he still felt it was necessary to do his own due 
diligence to find out for himself whether what was stated in the listing was true or not. See Ex. 
B, at 80:20-81:7. In referencing the LoopNet ad, Mr. O'Shea testified: "I know that the seller 
generated documents like this and that ... everything in it is subjective to the seller, I guess." 
See Ex. B, 82:3-11. Moreover, the plaintiff investors never followed up with their own inquiry 
into Paul Fife's qualified statement about the tenant's performance despite admitting they felt it 
was important for them to meet with the tenant prior to closing and to ask it questions about its 
business model and the future of its operations. See Ex. B, 75: 13-76:2. 
C. The plaintiff investors cannot prove that they justifiably relied on any 
failure to disclose by defendants. 
To succeed on their fraud claim, each of the plaintiff investors must prove that 
they justifiably relied on Defendants' alleged failure to disclose or misrepresentations. See Gray, 
210 P.3d 63. The undisputed record demonstrates that none of the plaintiff investors can prove 
justifiable reliance on the defendants' failure to disclose or fraudulent misrepresentations. 
Prior to closing, Thomas O'Shea never met with High Mark Development, 
Gordon Arave, Jared Arave, Benjamin Arave, or the tenant. See Ex. B, at 71 :8-74: 19; 75 :24-
78: 16. None of the other plaintiff investors met with the tenant and had no direct dealings with 
the seller or the seller's principals prior to closing. See Ex. B, 75:24-76:2; 74:4-8; 74:9-19. This 
581 16 
is despite the fact that leffNeeds felt that prior to closing, communication directly with the 
tenant was "readily accessible" and "available." See Ex. M, at 84: 1-4. The tenant's president, 
Matt Smith, testified that the tenant's telephone number was listed in the telephone directory, and 
confirmed that prior to closing, the plaintiff investors had never met with, spoke with, or saw the 
tenant. See Ex. W, 95:17-22; 126:20-127:8. Matt Smith further confirmed that he would have 
allowed the buyer to examine the tenant's books had the buyer simply asked to do so. See id., at 
155:19-156:3. 
Plaintiff Anne Donahue O'Shea testified that she did not ask to review any 
financial information in relation to the purchase of the property, and described her role in the 
transaction as being "back seat." See Ex. C, 99:2-4; 10-12. Similarly, Plaintiff Kevin Donahue 
described his involvement with the purchase of the Property by testifying that, prior to closing, he 
did not review any financial information related to the tenant, did not review any tax returns of 
the tenant, did not review any profit and loss statements of the tenant, did not have any contact 
with the tenant, and does not remember having any contact with leffNeeds that "stands out" in 
his mind. See Ex. E, 32:18-34:2. 
Plaintiffs SFRC and Kate Donahue reviewed a mere two pages from the tenant's 
2005 and 2006 federal income tax return prior to closing. See Ex. F, 68:17-69:16. These 
plaintiffs did not review any other financial infonnation relating to the tenant. See id. Indeed, 
Plaintiff Kate Donahue was vacationing in France on a personal vacation from mid-October 2007 
through at least November 12,2007. See Ex. F, 45:2-10. Ms. Donahue does not remember 
having any communications about business while on her vacation, and testified that she "was on 
vacation and was not getting very much business communication." See id., at 47:3-15. 
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Plaintiff Caleb Foote admits he never did an independent analysis of whether he 
should participate in the purchase of the Property, see Ex. G, 42:25-43:3, and testified that he 
"assumed that the investigation had been done to [his] satisfaction by people who [he] respected 
and had much more experience in evaluating these sorts of transactions." See Ex. G, 43:10-14 
(emphasis added). Moreover, Mr. Foote testified that for the period between mid-May 2007 
through early September 2007, he was vacationing in Maine, with infrequent trips back to San 
Francisco during that period. See Ex. G, 32:7-25. 
Plaintiff Grandview Credit "relied on [Tom O'Shea] to do the majority of the due 
diligence" in relation to the purchase of the Property. See Ex. D, at 50: 19-20. 
It is undisputed that the plaintiff investors were under a duty to conduct their own 
due diligence and investigation by virtue of the Agreement. Paragraph 9 of the Agreement 
required the seller to send the plaintiff investors a list of financial information relating to the 
tenant, including, inter alia, "2005 and 2006 federal tax returns of tenant and a current balance 
sheet showing assets and liabilities." See Ex. P, ~ 9. It was not until after the transaction closed 
and this lawsuit was filed that seller was informed that the plaintiff investors never received the 
tenant's balance sheet, which clearly identifies notes that have direct relevance to this case. The 
plaintiff investors never notified the seller that they had not received the balance sheet, and 
explained their failure in this regard as simply assuming they had accurate information about the 
tenant without needing to review the current balance sheet. 
Paragraph 9(B) of the Agreement dictates the outcome with regard to the plaintiff 
investors' failure to conduct their investigation, as all of them have admitted: 
If BUYER does not within the strict time period specified give to SELLER 
written notice of disapproved items, BUYER shall conclusively be deemed to 
have: (a) completed all inspections, investigations, review of applicable 
documents and disclosures; (b) elected to proceed with the transaction; and (c) 
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assumed all liability. responsibility and expense/or repairs or corrections other 
than for items which SELLER has otherwise agreed in writing to repair or correct. 
Ex. P, ~ 9(B) (emphasis added). By operation of their Agreement, the plaintiff investors assumed 
all liability for failing to conduct their due diligence. 
The plaintiff investors could not have justifiably relied on any misrepresentations 
of the defendants by virtue of paragraph 32 of the Agreement. Thi s paragraph states clearly that 
the Agreement, "including any Addendums or exhibits, constitutes the entire Agreement between 
the parties and no warranties, including any warranty of habitability or representations have 
been made or shall be binding upon either party unless herein set {orth." See Ex. P, ~ 32 
(emphasis added). By these terms, in order to be binding on either party and in order for the 
plaintiff investors to justifiably rely on any particular representation, such representation would 
need to be stated in the Agreement. 
In sum, the evidence does not reveal a failure to disclose on the part of any of 
these defendants that rises to the level of fraud under Idaho law. The plaintiff investors failed to 
investigate their purchase as required under the Agreement, failed to conduct any due diligence, 
and were never prevented by these defendants from making an inquiry into the facts. As a matter 
of law, none of the plaintiff investors could have justifiably relied on any misrepresentations or 
failure to disclose on the part of the defendants. The Court should therefore grant summary 
judgment in favor of these defendants on Counts III and IV of the amended complaint. See 
Janinda v. Lanning, 87 Idaho 91, 390 P.2d 826 (1964) (citing Brown v. Bledsoe, 1 Idaho 746 
(1879), which stated that "[ a] purchaser is bound to exercise ordinary prudence and discretion, 
and if the means of knowledge are within his power, and he neglects to make the proper inquiry, 
he loses his remedy against the vendor for any representations the latter may make"). 
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III. PLAINTIFFS' RESCISSION CLAIM SHOULD BE DISMISSED. 
The plaintiff investors allege at paragraph 62 of the amended complaint that they 
are entitled to a rescission of the Agreement and "to be entirely restored to their pre-contract 
status and position." See Ex. A, ~ 62. It is well established that the party seeking rescission must 
act promptly once the grounds for rescission arise. See Farr v. Mischler, 129 Idaho 201, 205, 
923 P.2d 446, 450 (1996) (citing Blinzler v. Andrews, 94 Idaho 215, 218, 485 P.2d 957,960 
(1971 )). "Once a party treats a contract as valid after the appearance of facts giving rise to a right 
of rescission, the right of rescission is waived." Id. Moreover, the party desiring to rescind a 
contract must, prior to rescinding, tender back to the other party any consideration or benefit 
received under the contract by the rescinding party. See Robinson v. State Farm Mut. Auto. Ins. 
Co., 137 Idaho 173, 180-81,45 P.3d 829 (2002). In conjunction with the tender of the property, 
rescission requires restoration to the status quo. See Lowe v. Lym, 103 Idaho 259, 262, 646 P.2d 
1030,1033 (et. App. 1982). 
In this case, the tenant abandoned the Property on March 1, 2008. The plaintiff 
investors allege they did not find out about the October 18, 2007 Agreement until June 2008. It 
was not until four months later on October 3,2008 that the plaintiff investors tendered the 
Property to Defendants, demanding the tender be accepted no later than October 13, 2008. 
Waiting four months after knowing of the alleged grounds for rescission constitutes a waiver of 
plaintiff investors' right to rescind the Agreement. It was during this four month period that the 
plaintiff investors sought and found a replacement tenant for the Property. This acts as an 
additional bar to their rescission claim because rescission requires restoration to the status quo. 
See White v. It.1ock, 140 Idaho 882, ]04 P.3d 356 (2004). The plaintiff investors' request for 
rescission should be dismissed. 
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IV. AT THE VERY LEAST, THE INDIVIDUAL DEFENDANTS SHOULD BE 
DISMISSED FROM THIS LAWSUIT. 
Even if this Court determines that the plaintiff investors can meet their heightened 
burden of proving each of the nine elements of fraud against Defendant High Mark, this Court 
should nevertheless grant summary judgment to the individual defendants on each of the plaintiff 
investors' claims. 
The individual defendants in this case were sued in their capacities as members of 
High Mark Development, LLC. This Court ruled on September 26, 2008, however, that Idaho 
law does not permit liability of an individual member of an Idaho limited liability company 
solely by virtue of that individual's status as a member of the limited liability company. See Ex. 
Q, at 3 (citing Idaho Code §§ 53-619 and 53-620). As shown below, there is no factual or legal 
basis for attaching personal liability to the individual defendants in this case. Summary judgment 
in their favor is therefore appropriate. 
A. Counts I and II of Plaintiffs' First Amended Verified Complaint should 
be dismissed against the individual defendants. 
In its September 26, 2008 Order, this Court ruled that the seller under the 
Agreement was Defendant High Mark Development, LLC, not the individual members of the 
company. See Ex. Q, at 4. This Court also found that the complaint does not state a viable claim 
for breach of contract or breach of the covenant of good faith and fair dealing as against the 
individual defendants. See id. Therefore, at page 6 of its ruling, the Court ordered the dismissal 
of Counts I and II of the plaintiff investors' original complaint against Defendants Gordon Arave 
and Benjamin Arave. See id., at 6. 
Despite this Court's prior ruling and order, the plaintiff investors continue to 
assert their breach of contract and implied covenant of good faith and fair dealing claims against 
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the individual defendants. Indeed, the plaintiff investors seek partial summary judgment in their 
favor on their contract claims against the individual defendants. The Agreement and its five 
addenda identify the seller as Defendant High Mark Development, LLC, not any of the individual 
defendants. See Ex. P, and Addenda 1-5. The amended complaint does not contain any 
allegations that differ from the original complaint in relation to Counts I and II. Counts I and II 
of the original complaint alleged breach of contract and breach of the implied covenant of good 
faith and fair dealing against the individual defendants. The amended complaint does not alter 
these allegations despite the Court's earlier ruling and order. Moreover, the plaintiff investors 
have not taken any action to set aside this Court's September 26,2008 Order. That order is 
therefore the law of this case. See generally Swanson v. Swanson, 134 Idaho 512, 5 P.3d 973 
(2000). Accordingly, there continues to be no basis for Counts I and II of the First Amended 
Verffied Complaint being maintained against the individual defendants. Counts I and II of the 
First Amended Verffied Complaint should therefore be dismissed against each of the individual 
defendants. 
B. Counts III and IV of Plaintiffs' First Amended Verified Complaint 
should be dismissed to the extent they allege causes of action against the 
individual defendants. 
This Court ruled further in its September 2008 decision that in order for personal 
liability to attach to the individual defendants on Plaintiffs' fraudulent non-disclosure claim, it 
must be shown that the members specifically directed, actively participated in, or knowingly 
acquiesced in fraud or other wrongdoing of the company. See Ex. Q (citing VFP VC v. Dakota 
Co., 141 Idaho 326, 334,109 P.3d 714,722 (2005)). In addition, the plaintiff investors must 
prove their fraud claim against each of the individual defendants, which Plaintiffs cannot do. As 
shown in Point II above, there is insufficient evidence of fraud against Defendant High Mark 
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Development, LLC. For that same reason, there is insufficient evidence of fraud against the 
individual defendants, as well as insufficient evidence showing that any of the individual 
defendants actively participated in, directed, or knowingly acquiesced in the alleged fraud. 
The only evidence of direct involvement with alleged fraud is Gordon Arave's and 
Jared Arave's appearance as payees under the April 18,2007 promissory note and their 
signatures on the October 18,2007 agreement. As shown above, however, the substance of these 
transactions were disclosed to the plaintiff investors through Paul Fife and Jeff Needs. 
Moreover, the evidence indicates that none of the individual defendants provided 
any information to the plaintiff investors relating to the tenant's payment of rent. The August 27, 
2007 fax from Paul Fife to Jeff Needs which purports to show "rent received" from June 2006 
through July 2007 was not prepared by or provided to Paul Fife by any of the individual 
defendants. See Ex. H, 57: 17-59:6. Defendant Jared Arave never provided Paul Fife with any 
infonnation that was relayed to or shared with the buyers. See Ex. J, 32:1-5. Indeed, Paul Fife 
does not even know who Jared Arave is. See Ex. J, 32: 1-2. Defendant Benjamin Arave currently 
resides in Las Vegas, Nevada and resided there during the period of time relevant to this case. 
See Ex. PP, at 5:4-6, 21-24; 8:9-14. Moreover, Defendant Benjamin Arave's involvement with 
providing information to Paul Fife that was relayed to the plaintiff investors was limited solely to 
providing Mr. Fife with loan information on the existing mortgage assumed by the plaintiff 
investors. See Ex. J, 30: 15-31 :2. Mr.Fife did not receive any information from Defendant 
Benjamin Arave relating to the tenant and lease agreement. See id. at 30:24-31: 12 (testifying that 
Benjamin Arave only provided "a link to get ahold of the men in charge of the existing mortgage, 
and then we were able to create a connection with O'Sheas and the lender"); 70:13-19 (testifying 
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that Defendant Benjamin Arave did not share any information with Paul Fife in relation to the 
Children's Center or about its financial stability). 
C. Count V should be dismissed against the individual defendants. 
Even if the individual defendants are not dismissed from this case in relation to 
Counts III and IV of the First Amended Verified Complaint, Count V of the complaint should be 
dismissed against the individual defendants. According to the amended complaint, the bases for 
Count V are paragraph 25 of the parties' contract and Idaho Code § § 12-120 and 12-12l. See Ex. 
A, ~~ 63-65. 
(i) Paragraph 25 of the Agreement 
While paragraph 25 of the Agreement allows an award of attorneys' fees to the 
prevailing party, this Court has ruled that the seller under the agreement is High Mark 
Development, not the individual defendants. Because the individual defendants were never a 
party to the Agreement, the Agreement cannot form the basis for an attorneys' fee claim against 
the individual defendants. This aspect of the plaintiff investors' Count V should therefore be 
dismissed. 
(ii) Idaho Code § 12-120 
F or similar reasons, Idaho Code § 12-120 does not support an award of attorneys' 
fees against the individual defendants. While the plaintiff investors fail to specify the specific 
sub-paragraph of section 12-120 that forms the basis of their fee demand, Section 12-120(3) is 
the only arguably applicable provision. Section 12-120(3), however, does not apply to this case 
as it relates to the claims brought against the individual defendants. Section 12-120(3) makes 
mandatory the award of attorney fees in any civil action to recover on a contract relating to any 
commercial transaction. See Idaho Code § 12-120(3); Property Management West, Inc. v. Hunt, 
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126 Idaho 897, 894 P .2d 130 (1995). The Idaho Court of Appeals has stated that in order for 
section 12-120(3) to apply, the action itself must be one to recover on a contract. See Chenery v. 
Agri-Lines Corp., 106 Idaho 687,682 P.2d 640 (Ct. App. 1984). The claims against the 
individual defendants in this case are actions sounding in tort, not contract. As already found by 
this Court in its September 26,2008 Order, the individual defendants were never parties to the 
Agreement. Therefore, Idaho Code § 12-120(3) does not provide a legal basis for awarding 
attorneys' fees against the individual defendants in this case. See Hunt, 894 P.2d 130 (denying 
attorneys' fees under section 12-120(3) because claim against defendant sounded in tort, e.g., 
breach of fiduciary duty and conversion or fraud, not contract). 
(iii) Idaho Code § 12-121 
Section 12-121 does not support an award of attorneys' fees against the individual 
defendants. This section states that "[i]n any civil action, the judge may award reasonable 
attorney's fees to the prevailing party or parties, provided that this section shall not alter, repeal 
or amend any statute which otherwise provides for the award of attorney's fees." See Idaho Code 
§ 12-121. Rule 54( e)(1) of the Idaho Rules of Civil Procedure provides that fees may be awarded 
under section 12-121 only when the court "finds, from the facts presented to it, that the case was 
brought, pursued or defended frivolously, unreasonably or without foundation[.]" Idaho R. Civ. 
P.54(e)(1). The Court, in a case presenting mixed issues oflaw and fact, must determine 
whether the evidence adduced is sufficient to establish a fairly debatable issue under the legal 
theories advanced by the plaintiffs or whether the position advanced was plainly fallacious. See 
Bonaparte v. Neff; 116 Idaho 60, 64, 773 P.2d 1147 (Ct. App. 1989). 
In this case, there is no evidence that the individual defendants have defended 
against the plaintiff investors' claims frivolously, unreasonably, or without foundation. As 
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demonstrated above, there is no factual basis for the plaintiff investors' claims against the 
individual defendants. The plaintiff investors have never asserted an alter ego theory of liability 
against the individual defendants. The Agreement was clearly between Plaintiff Tom and Anne 
O'Shea's trust and High Mark Development, and the individual defendants have never been 
parties to the Agreement. Because this Court early on in this case found that the seller under the 
contract was High Mark Development and not the individual defendants, it was unreasonable and 
frivolous for the plaintiff investors to maintain their contract and breach of implied covenant of 
good faith and fair dealing claims against the individual defendants. Because there is no 
evidence that the individual defendants have asserted their defenses in this case in a frivolous or 
unreasonable manner, the plaintiff investors are not entitled to an award of attomeys' fees under 
section 12-121 against the individual defendants, even if Defendants' motion for summary 
judgment is denied and the plaintiff investors ultimately prevail against the individual defendants 
in this case. 
CONCLUSION 
For the foregoing reasons, Defendants respectfully request that the Court enter 
summary judgment in their favor on each of the plaintiff investors' claims and dismiss this action 
with prejudice. 
RESPECTFULL Y SUBMITTED this 24th day of November, 2009. 
WOOD CRAPO LLC 
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CERTIFICATE OF SERVICE 
I HEREBY CERTIFY that on the 24th day of November, 2009, a true and correct 
copy of the foregoing MEMORANDUM IN SUPPORT OF MOTION FOR SUMMARY 
JUDGMENT was served by email and U.S. mail, postage prepaid, to the following: 
HOPKINS RODEN CROCKETT HANSEN & HOOPES, PLLC 
Gregory L. Crockett 
Sean J. Coletti 
428 Park Avenue 
P.O. Box 51219 
Idaho Falls, Idaho 83405-1219 
seancoletti@hopkinsroden.com 
gregcrockett~hopkinsroden.com 
Marc 1. Weinpel 
1975 Martha Avenue 
Idaho Falls, Idaho 83404 
I11weinpel(Q>familytc. us 
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WOOD CRAPO LLC 
Richard 1. Armstrong, ISBN 5548 
Brinton M. Wilkins, pro hac vice 
500 Eagle Gate Tower 
60 East South Temple, Suite 500 
Salt Lake City, Utah 84111 
Telephone: (801) 366-6060 
Facsimile: (801) 366-6061 
Attorneys for Defendants 
BONNEVILLE COUNTY 
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IN THE DISTRICT COURT OF THE SEVENTH JUDICIAL DISTRICT 
STATE OF IDAHO, COUNTY OF BONNEVILLE 
) 
THOMAS O'SHEA and ANNE DONAHUE ) 
O'SHEA, Trustees of the Thomas and Anne ) 
O'Shea Trust uJd/t DATED NOVEMBER 2, ) 
1998; GRANDVIEW CREDIT, LLC, a ) 
Califomia limited liability company; CALEB ) 
FOOT, an individual, KATE LARKIN ) 
DONAHUE, an individual, JOHN KEVIN ) 
DONAHUE, an individual, and SAN ) 
FRANCISCO RESIDENCE CLUB, INC., a ) 
California corporation, ) 
) 
Plaintiffs, ) 
) 
v. ) 
) 
HIGH MARK DEVELOPMENT, LLC, an ) 
Idaho limited liability company; GORDON ) 
ARA VE, individually and as Member of High ) 
Mark Development, LLC; JARED ARA VE, ) 
individually and as Member of High Mark ) 
Development, LLC; BENJAMIN D. ARA VE, ) 
individually and as Member of High Mark ) 
Development, LLC, and JOHN DOES I-X, ) 
) 
Defendants. ) 
--------------- ) 
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STATEMENT OF FACTS IN 
SUPPORT OF DEFENDANTS' 
CROSS MOTION FOR SUMMARY 
JUDGMENT 
Case No. CV -08-4025 
Judge Joel Tingey 
) 
HIGH MARK DEVELOPMENT, LLC, an ) 
Idaho limited liability company; GORDON ) 
ARA VE, individually and as Member of High ) 
Mark Development, LLC; JARED ARA VE, ) 
individually and as Member of High Mark ) 
Development, LLC; BENJAMIN D. ARA VE, ) 
individually and as Member of High Mark ) 
Development, LLC, ) 
) 
Third-Party Plaintiffs, ) 
) 
v. ) 
) 
THE CHILDREN'S CENTER, INC., an Idaho ) 
corporation; THE IDAHO CHILDREN'S ) 
CENTER, INC., an Idaho corporation, ) 
) 
Third-Party Defendants. ) 
Pursuant to Idaho R. Civ. P. 56(b), Defendants High Mark Development, LLC, 
Gordon Arave, Jared Arave, and Benjamin Arave, hereby submit the following Statement of 
A1aterial Facts in Support of Defendants' Cross Motionfor Summary Judgment. 
A. 
STATEMENT OF MATERIAL FACTS AS TO WHICH 
MOV ANTS CONTEND NO GENUINE DISPUTE EXISTS1 
The Plaintiff Investors 
1. Plaintiffs Thomas O'Shea, Anne Donahue O'Shea, Grandview Credit, 
LLC, Caleb Foote, Kate Larkin Donahue, John Kevin Donahue, and the San Francisco Residence 
Club, Inc., are residents of California. See First Amended Verified Complaint, ~ 1, attached as 
Exhibit A; Deposition of Thomas O'Shea, at 6 and 13-15, attached as Exhibit B. 
IUnless stated otherwise, the discovery materials cited herein are attached as Exhibits A through RR to the 
Affidavit of Richard 1. Almstrong, which is filed contemporaneously herewith. 
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2. Plaintiffs Thomas O'Shea and Anne Donahue O'Shea are husband and 
wife. See Ex. B, at 5:22-6: 1. 
3. Plaintiffs Anne Donahue O'Shea, Kate Donahue, and Kevin Donahue are 
siblings. See Deposition of Anne Donahue 0' Shea, at 16: 12-13, attached as Exhibit C. 
4. Plaintiff Thomas O'Shea is perceived by his fellow investors as having 
"20-plus years of real estate investing experience primarily in ... [m]ulti-tenant commercial 
buildings [and] ... quite a bit of success in the past doing that." See Deposition of Jack Anthony 
Chillemi/30(b )(6) Deposition of Grandview Credit, LLC, at 51:20-52:2, attached as Exhibit D. 
5. Plaintiff Anne Donahue O'Shea is an attorney, having graduated law 
school in 1986. See Ex. C, 13:13-14:2. 
6. Plaintiff Anne Donahue O'Shea, and her sister, Kate Donahue, have been 
investors in real property and engaging in real estate transactions since at least 1983. See Ex. C, 
at 92:22-93:17. 
7. Plaintiff Kevin Donahue has been a real estate investor for years, having in 
years past owned properties in Mississippi and Oakland, California. See Deposition of Kevin 
Donahue, at 25:19-27:4, attached as Exhibit E. 
8. Plaintiff San Francisco Residence Club, Inc. ("SFRC") is a California 
corporation, and, from December 1975 to July 2007, owned and operated its primary asset, a 
hotel located in downtown San Francisco, California. See Deposition of San Francisco 
Residence Club, Inc., at 17:1-23, attached as Exhibit F. 
9. Plaintiff SFRC sold the hotel in July 2007 for $10.4 million. See Ex. F, 
20:5-7. 
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10. At the time of the sale, the shareholders of SFRC included Plaintiff Kate 
Donahue, Plaintiff Anne Donahue O'Shea, Plaintiff Kevin Donahue, and their mother, Gwen 
Donahue. See id., at 20:8-12. 
11. In 1991, Jack Chillemi, the sole member of Plaintiff Grandview Credit, 
LLC, received a bachelor's degree in business administration from California State University at 
Hayward. See Ex. D, at 11 :21-12:16; 16:13-20. 
12. Plaintiff Caleb Foote is a former emergency medicine physician, having 
graduated Case Western Reserve Medical School in 1970. See Deposition of Caleb Foote, at 
6: 14-15; 8: 16-9: 1, attached as Exhibit G. 
13. Plaintiff Grandview Credit's sole member, Jack Chillemi, is close friends 
with the other plaintiff investors. See Ex. D, at 20:4-12; 21 :1-4. 
14. Plaintiff Caleb Foote is good friends and neighbors of the O'Sheas, having 
known them for about ten years. See Ex. G, 5:9-13. 
B. The Defendants 
15. High Mark Development, LLC is an Idaho limited liability company with 
its principal place of business in Bingham County, Idaho. See Ex. A, ~ 2. 
16. The individual defendants are Gordon Arave, Jared Arave, and Benjamin 
Arave. See Ex. A, ~ 3. Gordon Arave is the father of Jared and Benjamin. See Deposition of 
Gordon Arave, at 5 :2-4, attached as Exhibit H. 
17. The individual defendants are three of the seven members of High Mark 
Development. See Ex. A, ~ 3. The other four members of High Mark Development, LLC 
include Scott Williams, Dan Hale, Clint Arave, and Nathan Baldwin. See Ex. H, 4:21-5:8. 
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18. On June 20, 2006, Defendant The Children's Center, Inc. (The "Children's 
Center"), entered into a Lease Agreement with High Mark Development for the lease of 
commercial property at 1675 Curlew, Ammon, Idaho (the "Property"). A true and correct copy 
of the lease agreement is attached as Exhibit 1. 
19. The construction of the Property was completed in early summer or early 
spring 2006, and the Children's Center moved into the building shortly thereafter. See Ex. H, at 
23: 17-24. 
20. Approximately one year later on June 4,2007, the decision was made to 
list the propeliy for sale. Accordingly, High Mark Development entered into an "Exclusive 
Seller Representation Agreement" with High Deseli Realtors. See Deposition of Paul Fife, 6:2-5, 
attached as Exhibit J; Listing Agreement, attached as Exhibit K. 
21. The listing agreement identifies High Mark Development, LLC as the 
seller of the Propelty. See Ex. K, at 1. 
22. During this same period of time, the Children's Center was also operating 
its business in Pocatello, Idaho in a building owned by Crestwood Enterprises, LLC, and located 
at 1151 Hospital Way. See Ex. H, 13:9-]2. 
23. Gordon Arave and other Arave family members are members of 
Crestwood Enterprises, LLC. See id., 13: 13-16. 
c. The Investment 
24. On December 7, 2007, Plaintiffs purchased the Propelty from Defendant 
High Mark Development, LLC. See HUD-l Settlement Statement, attached hereto as Exhibit L. 
597 5 
25. Before closing on the purchase, in Summer 2007, Plaintiff Thomas O'Shea 
was looking to invest in real property assets in Idaho in order to effectuate a series of like-kind 
exchanges pursuant to Section 1031 of the Internal Revenue Code. See Ex. B, at 24-25. 
26. Mr. O'Shea's long-time friend, Jeff Needs, resided in the Boise, Idaho 
area, and was looking for potential Idaho real property investments for Mr. O'Shea. See Ex. B, 
22:7-23:23; 24:2-13; 24:14-25:11. 
27. Jeff Needs is a licensed real estate broker, having received his Idaho 
broker's license in 2004. See Deposition of Jeff Needs, at 20:24-21 :3, attached as Exhibit M. 
28. In approximately July or August 2007, Jeff Needs contacted Mr. O'Shea 
and told him about the Property, which, at that time, was listed for sale. See Ex. B, 25:12-21. 
29. Jeff Needs and the plaintiff investors did not enter into a signed written 
agreement for agency representation. See Ex. M, 32:15-17. 
30. All of the plaintiff investors were also represented by a California real 
estate attorney named Michael Shiffman. 5'ee Deposition of Michael Shiffman, at 20:24-21 :5, 
attached as Exhibit N. 
31. Some advertising and promotion of the Property was published and 
disseminated on a LoopNet listing. See Ex. A, ~ 7. A true and correct copy of the LoopNet 
listing is attached hereto as Exhibit O. 
32. The first time Tom O'Shea saw the LoopNet advertisement was Fall 2007, 
after the Commercial Real Estate Purchase and Sale Agreement had been signed. See Ex. B, 
80:10-13. 
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33. The LoopNet listing stated in its property description: "Here is a great 
investment property with that hard to find 10 year, Triple Net Lease, New building, lease matures 
in 2016, option to renew with CPI Increases .... Tenant is The Children's Center Inc. who 
specializes in complete children care." See Ex. O. 
34. The LoopNet listing also contained a "capitalization rate" of 8 percent. 
See Ex. O. The buyer relied "very little" on the capitalization rate in the LoopNet listing. See 
Ex. M, 88:16-20. 
35. Most of the information contained in the LoopNet advertisement came 
from either the lease agreement or from Scott Williams, a member of High Mark Development 
who handles the rental propeliies for various business entities owned by the Arave family. See 
Ex. J, 22:7-19, 25:1-14; Ex. H, 26:7-12. 
D. The Commercial Real Estate Purchase and Sale Agreement 
36. On August 14, 2007, the Commercial Real Estate Purchase and Sale 
Agreement ("Agreement") was signed by Thomas 0' Shea, in his capacity as trustee of the 
"O'Shea Family Trust" as the Buyer. A true and correct copy of the Agreement and its addenda 
are attached as Exhibit P. 
37. The Agreement was not signed by any other plaintiff investors. See id. 
38. The Agreement identifies the "seller" of the Propeliy as High Mark 
Development, LLC. See Ex. P, and Addendum No. 1;2 Ex. K. 
39. Paragraph 9 of the Agreement governs the buyer's and seller's duties and 
rights relating to the inspection and due diligence relating to the Property. See Ex. P, ~ 9. 
2This Court ruled on September 26, 2008 that the "seller" under the contract at issue in this case was High 
Mark Development, LLC, and "not the individual members of the LLC." See Mem. Dec. and Order, at 4, attached 
hereto as Exhibit 1.Q. 
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40. Paragraph 9 required the seller to send the plaintiff investors a list of 
financial information relating to the tenant, including, inter alia, "2005 and 2006 federal tax 
returns of tenant and a current balance sheet showing assets and liabilities." See Ex. P, '19. 
41. Paragraph 9(B) of the Agreement also governs the plaintiff investors' due 
diligence: 
If BUYER does not within the strict time period specified give to SELLER 
written notice of disapproved items, BUYER shall conclusively be deemed to 
have: (a) completed all inspections, investigations, review of applicable 
documents and disclosures; (b) elected to proceed witlt the transaction; and (c) 
assumed all liability, responsibility and expensefor repairs or corrections other 
than for items which SELLER has otherwise agreed in writing to repair or correct. 
Ex. P, '19(B) (emphasis added). 
42. Addendum #1 to the Agreement states that "Seller shall deliver to Buyer 
an[] estoppel for the Tenant 10 days prior to Closing. Should the information provided on the 
estoppel differ from the information provided by Seller, Buyer shall have the option to terminate 
the Agreement and receive [aJ full refund of Eamest Money." See Ex. P, Addendum #1 at lines 
15-18. 
43. Box A of Paragraph 30, Section 1 of the Agreement is checked, and 
therefore states that "[tJhe brokerage working with the BUYER(S) is acting as an AGENT for the 
BUYER(S)." See Ex. P, ~ 30.1.A. 
44. Paragraph 30 continues: 
Each party signing this document confirms that he has received, read and 
understood the Agency Disclosure Brochure adopted or approved by the Idaho 
real estate commission and has consented to the relationship confirmed above. In 
addition, each party confirms that the brokerage's agency office policy was made 
available for inspection and review. EACH PARTY UNDERSTANDS THAT 
HE IS A "CUSTOMER" AND IS NOT REPRESENTED BY A BROKERAGE 
UNLESS THERE IS A SIGNED WRITTEN AGREEMENT FOR AGENCY 
REPRESENTATION. 
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Ex. P, ~ 30. 
45. Paragraph 32 of the Agreement stat,es that the Agreement, "including any 
Addendums or exhibits, constitutes the entire Agreement between the parties and no warranties, 
including any warranty of habitability or representations have been made or shall be binding 
upon either party unless herein set {orth." See Ex. P, ~ 32 (emphasis added). 
46. Addendum #2 is signed by Defendant Gordon Arave in his individual 
capacity to indemnify the buyer against the tenant exercising its option to purchase under the 
lease agreement. See Ex. P, Addendum #2. 
47. The indemnification under Addendum #2 eventually became moot as 
explained in fUliher detail below. Addendum #2 paragraph 5 extended the closing date to 
November 16,2007. 
48. Addendum #3 to the Agreement is not signed by any of the individual 
defendants. See Ex. P, Addendum #3. 
49. Addendum #4 to the Agreement is not signed by any of the individual 
defendants in their individual capacities. See Ex. P, Addendum #4. 
50. Addendum #5 to the Agreement is not signed by any of the individual 
defendants in their individual capacities. See Ex. P, Addendum #5. Addendum #5 extended the 
closing date on the transaction from November 16,2007 to December 12,2007. See Ex. P, 
Addendum #5. 
51. Addendum #5 continues to identify the seller as Defendant High Mark 
Development, LLC. See id. 
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E. The Buyers' Inspection and Due Diligence 
52. Jeff Needs and Torn O'Shea claim that they never received the tenant's 
current balance sheet showing its assets and liabilities. See Ex. B, at 58: 15-24; Ex. M, 55:5-7. 
53. The seller contends that it sent the tenant's balance sheet to Mr. Needs. 
See Ex. J, at 74:10-77:25. 
54. The balance sheet discloses various notes payable from the Children's 
Center, including a note payable to Jared and Gordon Arave for $187,929.40, a note payable to 
M. Smith Enterprises for $200,539.00, a note payable to Matt Smith for "payroll reimbursement" 
for $20,000, a second note to Matt Smith for $78,083.28, and a note payable to Tamara Bradley 
for $31,000, for a total note payable liability of $537,626.66. A true and correct copy of the 
tenant's balance sheet is attached hereto as Exhibit R. 
55. The note payable owed to Gordon Arave and Jared Arave was for rent 
deferral for the period of September 2006 through January 2007. See Copy of April 18,2007 
Promissory Note, attached hereto as Exhibit S. 
56. Despite claiming to have not received a current balance sheet, none of the 
Plaintiff investors inquired about where the balance sheet was. See Ex. M, at 55:5-22; Ex. B, 
58:15-59:16. 
57. Thomas O'Shea testified: 
QUESTION: So was it important to you in this transaction to see a current 
balance sheet? 
ANSWER: Not at that particular time. We felt that we had adequate 
information to satisfy our inquiries. 
Ex. B, at 61 :7-11 (emphasis added). 
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58. leffNeeds testified similarly: 
QUESTION: That's your testimony, that you didn't receive a balance sheet? 
ANSWER: Yes. 
QUESTION: And ifit was a condition of the contract and you hadn't received it, 
did you notify anyone that you hadn't received it? 
ANSWER: No. 
QUESTION: Is there a reason why? 
ANSWER: No. 
QUESTION: You didn't receive a balance sheet as required under the real 
estate purchase contract and did you have any conversation with ~lr. O'Shea 
about that issue? 
ANSWER: No. 
QUESTION: You didn't have any discussion with anyone about why you didn't 
receive a balance sheet? 
ANSWER: No. 
Ex. M, at 55:5-22 (emphasis added). 
59. Prior to closing on the purchase of the Propeliy, the plaintiff investors 
possessed federal income tax returns for the tenant for years 2005 and 2006. In 2005, the tenant 
reported income totaling $4,228,949.00, and a net operating loss deduction of $165,908. A true 
and correct copy of the tenant's 2005 tax return is attached hereto as Exhibit T. 
60. In 2006, the tenant reported gross income totaling $5,771,602, and 
negative taxable income totaling -$385,362. A true and correct copy of the tenant's 2006 tax 
return is attached hereto as Exhibit U. 
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61. Prior to closing on the purchase of the Property, the plaintiff investors 
possessed a partial profit and loss statement of the tenant from January 1, 2007 to June 7, 2007. 
A true and COlTect copy of the profit and loss statement is attached hereto as Exhibit V. 
62. The profit and loss statement discloses that tenant's net income for that six 
month period was -$10,820.70. See id. 
63. M1'. Needs stated that the information he relied on mostly in representing 
the buyers in the purchase of the Propeliy consisted of "what's stated in the lease agreement, the 
fact that the tenant we had been told was a strong tenant, had been paying every monthly rent on 
time, in a timely manner, had been a great tenant." See Ex. M, 88:21-89:4 (emphasis added). 
64. Jeff Needs testified that the source of this information was the LoopNet 
adveliisement and Paul Fife. See Ex. M, 89:5-8. 
65. Paul Fife's statements to the buyer about the tenant being a strong tenant 
and paying every monthly rent on time allegedly occulTed in a meeting between Paul Fife, Tom 
O'Shea, and Jeff Needs in Idaho Falls prior to closing. See Ex. M, 89:16-91:1. 
66. According to Jeff Needs, this meeting consisted of the following 
discussion: 
My fullest recollection is just essentially it was a discussion about the tenant, 
infon11ation about the tenant, the property, the market. Nothing sticks out 
specificallY about the conversation other than just a general discussion . .. 
about the building, the property, about the developer, the contractor, Arave 
Construction, those types of things. 
Ex. M, 90:13-20 (emphasis added). 
67. When asked to clarify what Paul Fife had represented to the plaintiff 
investors about the tenant, Jeff Needs testified as follows: "Paul [Fife] said that [the tenant] had 
been paying [rent] fine in Pocatello and in Idaho Falls as far as he knew." See Ex. M, 91 :18-20 
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(emphasis added). Mr. Needs continued: QUESTION: "So, [Paul Fife] said as far as he knew 
the tenant was paying its rent? ANSWER: Yeah." See id. at 91 :21-23 (emphasis added). 
68. Mr. Needs' testimony then continued as follows: 
QUESTION: And that was information that you gained from Paul Fife? 
ANSWER: Yes. 
QUESTION: Did you meet with Gordon Arave at all during that time? 
ANSWER: No. 
QUESTION: Did you meet with Gordon Arave at any time prior to closing? 
ANSWER: I don't think so. 
QUESTION: Did you meet with anyone associated with The Children's Center 
prior to the closing? 
ANSWER: I don't believe so. 
Q UESTI ON: Di d you inquire of anyone as to how the tenant was doing in the 
Pocatello, Idaho property? 
ANS\VER: I don't recall. I don't remember. 
Ex. M, at 92:9-24. 
69. Thomas O'Shea testified that he relied on the infom1ation in the LoopNet 
adveliisement, but not exclusively, and that even though he will look at a LoopNet 
advertisement, he still feels it is necessary to do due diligence, and to find out whether what is 
stated in the listing is true or not. See Ex. B, at 80:20-81:7. 
70. In referencing the LoopNet listing, Mr. O'Shea testified: "I know that the 
seller generated documents like this and that he-everything in it is subjective to the seller, I 
guess." Ex. B, at 82:3-11. 
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71. Prior to closing, Thomas O'Shea never met with High Mark Development, 
Gordon Arave, Jared Arave, Benjamin Arave, or the tenant. See Ex. B, at 71 :8-74: 19; 75:24-
78:16. 
72. Prior to closing, none of the other plaintiff investors met with the tenant 
and had no direct dealings with the seller or the seller's principals. See Ex. B, at 75:24-76:2; 
74:4-8; 74:9-19. 
73. Mr. O'Shea felt it was important to personally meet with the tenant prior 
to closing in order to ask questions about its business, including how long it has been in business, 
how its operations were doing, and how it saw the future of its operations. See Ex. B, at 75:13-
23. 
74. Jeff Needs felt that prior to closing, communication directly with the 
tenant was "readily accessible" and "available." See Ex. M, at 84:1-4. 
75. The tenant's president, Matt Smith, testified that the Children's Center's 
telephone number was listed in a telephone directory, and that the buyer had never met with, 
spoke with, or saw the tenant before closing. See Deposition of Matthew F. Smith, at 95: 17 -22; 
126:20-127:8, attached as Exhibit w. 
76. Matt Smith also testified that he would have "probably" allowed the buyer 
to examine the tenant's books had the buyer asked to do so. See id., at 155:19-156:3. 
77. Plaintiff Anne Donahue O'Shea testified that she did not ask to review any 
financial information in relation to the purchase of the propeliy, and described her role in the 
transaction as being "back seat." See Ex. C, 99:2-4; 10-12. 
78. Plaintiff Kevin Donahue described his involvement with the purchase of 
the Property by testifying that, prior to closing, he did not review any financial information 
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related to the tenant, did not review any tax returns of the tenant, did not review any profit and 
loss statements of the tenant, did not have any contact with the tenant, and does not remember 
having any contact with leffNeeds that "stands out" in his mind. See Ex. E, 32: 18-34:2. 
79. Plaintiffs SFRC and Kate Donahue reviewed two pages from a 2005 and a 
2006 federal income tax return relating to the tenant prior to closing. See Ex. F, 68: 1 7-69: 16. 
These plaintiffs did not review any other financial information relating to the tenant. See id. 
80. Plaintiff Kate Donahue was vacationing in France on a personal vacation 
from mid-October 2007 through at least November 12,2007. See Ex. F, 45:2-10. Ms. Donahue 
does not remember having any communications about business while on her vacation, and 
testified that she "was on vacation and was not getting very much business communication." See 
id., at 47:3-15. 
81. Plaintiff Caleb Foote admits he never did an independent analysis of 
whether he should participate in the purchase of the Propeliy. See Ex. G, 42:25-43:3. Mr. Foote 
testified that he "assumed that the investigation had been done to [his] satisfaction by people who 
[he] respected and had much more experience in evaluating these sorts of transactions." See Ex. 
G,43:10-14. 
82. Mr. Foote testified that for the period between mid-May 2007 through 
early September 2007, he was vacationing in Southwest Harbor, Maine, with infrequent trips 
back to San Francisco during that period. See Ex. G, 32:7-25. 
83. Plaintiff Grandview Credit "relied on [Tom O'Shea] to do the majority of 
the due diligence" in relation to the purchase of the Property. See Ex. D, at 50: 19-20. 
84. During most of2007, Plaintiffs Thomas O'Shea, Anne O'Shea, Kevin 
Donahue, Kate Donahue, Grandview Credit, and the San Francisco Residence Club, Inc. 
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investigated and purchased additional real estate investments in Huntsville, Alabama totaling 
over $13 million. See Amended and Restated Complaint and Request for Equitable Relief, Case 
No. 5:08-cv-01423-CLS and Complaintfor Damages, Rescission, and Equitable Reliefunder 
Federal, Alabama, and California Law, Case No.5 :09-cs-00421-CLS, attached as Exhibits X 
and Y, respectively. 
85. Indeed, as alleged by the plaintiff investors in Alabama, in the course of 
seven months in 2007, the plaintiff investors invested over $13,500,000 in six commercial 
properties in Huntsville, Alabama. See Ex. Y, ~ 8. 
86. In the summer and fall 2007, Plaintiff San Francisco Residence Club, Inc. 
was also investing in real propeliy in Hawaii in the amount of $7 million. See De! San 
Francisco Res. Club, Inc. 's Answer and Counterclaim, Case No. 09-00191 JMS BMK, ~ 7, 
attached hereto as Exhibit Z. 
87. Plaintiff investors allege in Alabama and Hawaii that certain individuals 
and companies involved in the purchase and sale of the Alabama and Hawaii properties 
defrauded the plaintiff investors by making fraudulent misrepresentations about the investments, 
and by failing to disclose material facts related to the transactions. See, e.g., Ex. Y, ~~116, 214, 
F. The Estoppel Certificates 
88. As a condition to closing, the plaintiff investors requested that the tenant 
sign a Lease Estoppel Certificate (the "Estoppel"). See Ex. A, ~ 11. 
89. The Estoppel went through numerous drafts and revisions. See Ex. J, at 
45:25-46:2; Ex. M, at 97:5-6; Ex. N, at 32:6-33:2; 33:6-21. 
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90. Michael Shiffman acknowledged that pOliions of the Estoppel dated 
October 17, 2007 and which was signed by the tenant "was drafted by a lot of different people." 
See Ex. N, 76:6-9. 
91. That Estoppel states, inter alia, that 
[t]he Lease is in full force and effect and has not been assigned, modified, 
supplemented, altered or amended in any respect (except as indicated following 
this sentence) and is the only lease or agreement between the undersigned and 
Landlord affecting the Premises. If none, state 'none'. The Lease was amended 
on October 17, 2007 by redacting and releasing the option to purchase stated in 
Recital B of the Lease. As a result of this amendment, Recital B of the Lease, 
in its entirety, reads as follows: 'Lessee agrees to lease from Lessor the usable 
area of 20,000 sq. ft.' See Exhibit 1 hereto. 
Ex. AA (emphasis added). 
92. Paragraph 4 of the Estoppel states that "Tenant acknowledges that it is 
aware of its obligations under the Lease as a 'Triple Net Lease' to reimburse Landlord for all 
costs associated with the use of the building, which currently total $4,000 per month. Included in 
this $4,000 is a property management fee of approximately $500 per month, insurance costs 
totaling approximately $400 per month, plus all real property taxes, lawn care, and snow 
removal." Ex. AA ~ 4. 
93. Paragraph 5 of the Estoppel states that "[a]ll minimum monthly rent has 
been paid to the end of the current calendar month, which is September 2007, and no rent under 
the Lease has been paid more than one month in advance as of its due date." See id. ~ 5. 
94. Paragraph 7 of the Estoppel states that "[t]he undersigned is not in default 
under the Lease and is current in the payment of any taxes, utilities, or other charges required to 
be paid by the undersigned." See id., ~ 7. 
95. The Estoppel states further that "[t]his certification is made with the 
knowledge that it will be relied upon by Purchaser, Purchaser's lender, and any successor or 
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assignee of Purchaser's right to purchase the Property in connection with financing and sale of 
the Property and the purchase of the Property by Purchaser." See id. 
96. On November 26,2007, after the Estoppel had been signed, Paul Fife 
faxed to .TeffNeeds an updated summary of CAM Charges. The fax cover sheet states "Updated 
CAM Charges." A true and correct copy of this fax is attached hereto as Exhibit BB. 
97. Thomas O'Shea saw Exhibit BB prior to closing. See Ex. B, at 135: 17-24. 
However, Mr. O'Shea does not remember seeing the language that states "[Seller] will work out 
the deficit balances with The Children's Center on the cam charges through 2007." See id., at 
136: 16-20 (emphasis added). 
98. None of the moving .. defendants signed the estoppel certificates. See Ex. 
AA. 
99. As reflected in paragraph 4, the buyer insisted that the tenant agree in the 
Estoppel that it was required to pay management fees and insurance costs of the landlord as part 
of the lease's "triple net" charges. See Ex. M, 106: 14-1 07: 14; Needs October 2,2007 Letter to 
Paul Fife, Ex. CC, hereto. 
100. The buyer knew that this language was not in the lease agreement, and yet 
insisted that the tenant sign the Estoppel. See Ex. M, 108:6-9; 114:20-115:8. 
101. The buyer knew that the tenant was not comfortable signing an Estoppel 
that contained such language. See Armstrong Letter to Fife dated September 28, 2007, attached 
hereto as Exhibit DD. 
102. The buyer insisted that the Estoppel be signed because according to the 
buyer, its suggested misrepresentations in the Estoppel were consistent with the buyer's 
intelpretation of the lease agreement. See Ex. CC; Ex. M, at 114:20-115:8. 
610 18 
G. The Tenant's Option to Purchase and the October 18, 2007 Agreement 
103. The lease agreement between the Children's Center and High Mark 
contained an option for the tenant to purchase the Property upon celiain telms and conditions. 
See Ex. I, at Recital B. 
104. To the plaintiff investors, the option to purchase in the lease agreement 
was a "critical" provision in the lease agreement that they were concerned about and wanted 
either High Mark Development, LLC or Gordon Arave to indemnifY the buyer against the risk of 
the option being exercised. See Ex. B, at 101:5-102:7. See also Ex. B, at 103:13-15 ("I think we 
were all in agreement that this was an option that was not feasible. It was not acceptable to us."); 
Ex. P, Addendum #2 (containing indemnification provision signed by Defendant Gordon Arave 
in his individual capacity). 
105. It was Mr. O'Shea's preference to get rid of the option. See Ex. M, at 
162:25-163: 12. 
106. Therefore, the Buyers insisted that the tenant sign an estoppel certificate 
that reflected the Buyers' opinion about the option and how it was to be exercised. See Exs. AA, 
EE, GO, HH, explained and set forth below. 
107. On September 20,2007, the tenant signed an estoppel certificate, a true 
and correct copy of which is attached hereto as Exhibit EE. 
108. On September 21,2007, leffNeeds faxed Paul Fife a letter stating that this 
estoppel had not been approved by the buyer and stating: 
Tom [O'Shea] is still concerned with some of the ambiguity in the lease and 
wants to avoid any misunderstandings with tenant once he takes ownership. 
Accordingly, Tom has asked his attorney to prepare all estoppel/or tenant 
which will be available to you Monday afternoon for review. 
A true and correct copy of this fax is attached hereto as Exhibit FF (emphasis added). 
611 19 
109. Accordingly, on or about September 24, 2007, the buyer requested that the 
tenant sign an estoppel drafted by buyer's attorney, Michael Shiffman, a true and conect copy of 
which is attached hereto as Exhibit GG. 
110. On September 28,2007, High Mark's counsel wrote in a letter to seller's 
agent that the buyer's proposed estoppel certificate was reviewed by the tenant's attorney, Marc 
Weinpel, and that Mr. Weinpel had expressed a number of concerns, including a concern relating 
to the option to purchase and the nature of the "triple net" charges that the buyer wanted the 
tenant to agree to in the estoppel certificate. See Ex. DD. 
111. In his letter, High Mark's counsel told Mr. Fife: 
After forwarding the estoppel to Mr. Weinpel for his client's review and 
signature, I spoke with Mr. Weinpel who voiced several concerns about the 
estoppel. These concerns were focused on paragraphs 1, 4 and 5 of the estoppel 
certificate, where representations are made about the option to purchase being 
based upon an 'agreed upon' MAl Appraisal, the tenant's obligation to pay 
propeliy management fees, and the tenant's obligation to carry insurance coverage 
for property damage with 100% replacement cost coverage and for repair of roofs 
and foundations. Mr. Weinpel informed me that his client does not carry such 
coverage, but that it does can)! commercial and liability coverage, in which the 
combined single limit is not less than $1,000,000 per accident or incident. 
Moreover, Mr. Weinpel indicated that the lease agreement does not state that the 
MAl Appraisal be 'agreed upon' and does not require his client to cany the 
referenced insurance coverage or to pay the referenced property management fees. 
Based on my discussions with Mr. Weinpel, I drafted a modified 
estoppel celiificate which addresses these issues. I also conected a typographical 
error in paragraph 1, and included a paragraph 6 which was missing in the 
previous estoppel. This modified estoppel certificate has been signed by the 
tenant, which is enclosed herewith. I would appreciate your communicating this 
letter to the O'Shea Family Trust in the event there are questions about the 
modifications. 
Ex. DD (emphasis added). 
112. The revised estoppel certificate containing changes to paragraphs 1,4, and 
5 of the estoppel from Mr. Shiffman accompanied High Mark's counsel's letter. A true and 
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correct copy of this estoppel certificate, dated September 28,2007 and signed by the tenant, is 
attached hereto as Exhibit HH. 
113. In response to this cOlTespondence, on October 2,2007, Jeff Needs wrote 
Paul Fife and again rejected the September 28, 2007 estoppel certificate. See Ex. Cc. 
114. Jeff Needs wrote: 
The Children's Center (Tenant) estoppel dated September 27,2007, is not 
acceptable to Buyer, but Buyer still wishes to purchase the property. As already 
discussed, the primary concern for Buver is the vagueness of Tenant's lease. 
To keep this transaction moving forward, below are the items that Seller must 
satisfy before Buyer removes contingencies. 
[Item] 1. Tenant must acknowledge that management fees and insurance costs of 
landlord are "Triple Net" charges and paid for by tenant. Since Tenant is already 
being billed, and is paying these charges, we do not see why Tenant is unwilling 
to do this, unless they do have an issue. In which case, the lease would not be 
"Triple Net". 
[Item] 2. Option to Purchase. The value being based solely upon an MAl 
appraisal is unsatisfactory. Buyer had originally interpreted this to be a mutually 
accepted MAl, but per Tenant's prior Estoppel change, this continues to be open 
to interpretation. Buyer appreciates Seller's willingness to indemnify if the price 
is below $3,700,000, but what if the value is $4 million and Tenant presents a 
MAl for $3.7 million? This clause gives Tenant complete control over the asset. 
Therefore, Buyer requires some document that provides clearer language for this 
option. The language should be mutually acceptable to Tenant and Buyer and 
provide for a mutually acceptable MAl appraisal process. 
Paul, Buyer is not asking for anything beyond the original intent that Mr. Arave 
and Tenant had when entering into the Lease originally. Additionally, Buyer 
wants to have a very good relationship with Tenant when he takes ownership 
and wishes to avoid/tlture conflict over these issues. Our hope is that Mr. 
Arave's relationship and personal knowledge of specific tenant negotiations 
will help obtain these items (rom Tenant. Burer is open to the tppe of document 
and wording. Please review with Mr. Arave and let us know the best way to 
proceed. 
Ex. CC (emphasis added). 
115. It was impOliant to Plaintiffs to have the option to purchase released from 
the lease agreement. See Ex. D, at 46:16-] 9; 47:8-11. 
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116. One of the plaintiff investors testified as follows: 
QUESTION: Okay. Was it important to you to have this option released from the 
lease agreement? 
ANSWER: From the way that Tom O'Shea described it, yes. 
QUESTION: How did he describe it to you? 
ANSWER: After explaining the implication of having that option in the lease, 
meaning that our concern as the owners of the building would have been-feel 
locked in by something like that, we felt that we could have lost a portion of the 
investment. We would not have been able to control-I don't know. Control may 
not be the right word. But we felt that that put us in a position that we were not 
comfortable with. If the tenant decided to exercise that option, it could have 
resulted in a loss [of] part of our investment. 
Ex. D, at 46:16-47:7. 
117. The option to purchase was, according to the plaintiff investors, a deal 
killer for at least one other investor. On October 12, 2007, two months before closing, Needs 
v"rote Paul Fife: "As discussed, one of the parties that agreed to partner with Tom O'Shea pulled 
out. The reason stated was that t/tey could !lot reconcile the issue with the Tenant's option to 
purchase the building." A true and correct copy ofthis letter is attached hereto as Exhibit II 
(emphasis added). 
118. Through discovery, Defendants learned that the supposed investors that 
pulled out of the deal because of the option were friends of Tom and Anne 0' Shea, Christopher 
and Lora 10hnson from Oakland, California. See Ex. B, at 123:10-124:12. 
119. The 10hnsons, however, had never agreed to partner with Tom O'Shea in 
purchasing the Property. See Deposition of Christopher 10hnson, at 32: 17 -19 (testifYing that "I 
don't view us ... as ever agreeing to purchase this property"), attached hereto as Exhibit 11. 
614 22 
120. On October 18, 2007, Defendants Jared Arave, Gordon Arave, and High 
Mark Development, LLC entered into a letter agreement with the tenant. A true and correct copy 
of this agreement is attached hereto as Exhibit KK. 
121. This October 18,2007 Agreement contains the following terms: 
a. Jared Arave and Gordon Arave agreed to release Tenant from the 
promissory note dated April 18, 2007 in the amount of$199,900.00. 
b. The Children's Center agreed to immediately sign the estoppel certificate 
dated October 17,2007. 
c. The Children's Center agreed to release any and all interests it had to its 
option to purchase set forth in the lease agreement. 
d. M. Smith Enterprises, LLC agreed to sign a promissory note amending the 
October 1, 2005 promissory note between High Mark Development, LLC and M. Smith 
Enterprises, LLC, agreeing to pay the note on an amortized payment schedule. See Ex. KK, ~~ 1-
4. 
122. The October 18, 2007 Agreement, including its provision releasing the 
option to purchase. was contingent upon the property in question being sold. See id., ~ 5. 
123. Consistent with the October 18,2007 Agreement, the Children's Center 
signed the Estoppel on October 18,2007. See Ex. AA. 
124. Paul Fife infonned the buyers, through their agent, Jeff Needs, that the 
lease's option to purchase had been released and the October 18, 2007 estoppel certificate 
executed in exchange for releasing the Children's Center from promissory note obligations. See 
Ex . .1, 49-51. 
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125. Mr. Fife described this disclosure in his deposition: 
QUESTION: Were you aware of apparently the concessions that were granted by 
Arave to The Children's Center in exchange for the lease estoppel certificate? 
ANSWER: I was. 
QUESTION: And what did you understand those considerations to be? 
ANSWER: It was a note that The Children's Center owed Gordon in exchange for 
the note. That's what they used to remove the phrase from the document, from 
the lease. 
QUESTION: Which phrase? 
ANSWER: The right to purchase. 
QUESTION: I see. Any other consideration you recall? 
ANSWER: Not that I'm aware of. 
QUESTION: How did you know that there was this consideration in exchange for 
the lease estoppel certificate? 
ANSWER: Well, Gordon [Arave] told me that that's what they'd come up with to 
try to make [the transaction] happen. 
QUESTION: Was that communicated to Needs or any other agent of the 
buyers? 
ANSWER: It was. 
QUESTION: And how did you communicate that? 
ANSWER: Verbally. 
QUESTION: And when do you recall that communication would have 
occurred? 
ANSWER: Well, it had to be in the same time frame as when the [estoppel] 
certificate was put together or prior to. 
QUESTION: And how did the communication occur though? Was it by 
telephone? 
ANSWER: By telephone. 
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QUESTION: And tell me what you recall then the substance of your conversation 
with Needs concerning the consideration extended for the lease estoppel 
certificate. 
ANSWER: Well, obviously, in the original-start of the transaction their concern 
again was that-I expressed my concern to Gordon and that's when they kind of 
came up with-you know, they tried to work it out with Matt [Smith] to remove 
that [option], and that's when the consideration was put together. Then I passed 
that on to Jeff [Needs] that we was able to-you know, by letting this promissory 
note be relieved, we were able to get them to remove that phrase. 
Ex. J, at 49:23-51 :24. 
126. Jeff Needs generally remembers being told about the consideration given 
in exchange for the release of the option and the signing of the October 2007 Estoppel: 
QUESTION: Did you ever ask what consideration was given in order to release 
that option? 
ANSWER: I asked Paul Fife, "Why did they give that up?" Something along that 
line. 
QUESTION: When did you ask him that? 
ANSWER: Around the time we got [the signed estoppel certificate). 
QUESTION: So, prior to closing? 
ANSWER: Yes. 
QUESTION: And was that a phone conversation? 
ANSWER: 1 believe so. 
QUESTION: Did you initiate the call or did Paul Fife? 
ANSWER: I don't recall. 
QUESTION: And how long was the conversation? 
ANSWER: I don't know. 
QUESTION: Now, give me your fullest recollection of that conversation. 
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ANSWER: I asked him why they did it. And I-I believe that he said that the 
reason they did it was because Gordon Arave was going to help them with the 
Pocatello building or paid them-you know, I can't remember if it was the 
Pocatello building or paid them some consideration. I can't remember which. 
QUESTION: So, it's possible that Paul Fife told you that Gordon Arave paid-
ANSWER: Either there was consideration paid or-
QUESTION: -that Mr. Arave paid consideration to the Children's Center to 
release that option? 
ANSWER: Yes, or it was something where Gordon was going to help them with 
the Pocatello building. I can't remember which. 
QUESTION: Did you have a conversation with Mr. O'Shea about that 
conversation with Mr. Fife? 
ANSWER: I did. And again, it would have been-the same message would have 
been relayed, but 1 don't remember which one, whether it was helping the 
Pocatello or if there was consideration paid. 
QUESTION: Did you inquire of the Children's Center or of anybody else as to 
what form of consideration that was? 
ANSWER: No. 
Ex. M, at 142:21-143:23; 144:9-24. 
127. Mr. O'Shea remembers having a discussion with Jeff Needs prior to 
closing about the release of the option, but was not told by Jeff Needs that consideration had 
been paid for such release: 
QUESTION; Prior to closing did you talk to anybody about what was given in 
exchange for the release of these options or of this option in particular? 
ANSWER: No. I may have discussed it with Jeff Needs when Jeff Needs 
informed me that the option was released. 
QUESTION: Did Jeff Needs inform you, or did you get that from ... th[e] lease 
estoppel [dated October 17, 2007]? 
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ANSWER: I believe Jeff Needs informed me first. 
QUESTION: Okay. 
ANSWER: Over the phone. 
QUESTION: And it's your testimony that you may have inquired of Jeff as to 
what was given in exchange for the release of that option? 
ANSWER: No. 1 dOll 't think I inquired as such. But I may have asked, well, 
why did they do that. 
QUESTION: And did Jeff respond? 
ANSWER: I think he said that they wanted to close the deal. The seller wanted to 
close the deal. 
QUESTION: So Jeffsaid the reason it was released was because the seller 
wanted to close the deal? 
ANSWER: Yes. 
QUESTION: Anything else said? 
ANSWER: I don't recall anything else. 
QUESTION: Did you Jollow up tofind out, well, what does that mean? What 
was given in exchange? 
ANSWER: No. We didn't follow up anymore. It was good for us that the 
option was released. 
Ex. B, 100: 16-10 1:24 (emphasis added). 
option: 
128. Some of the other plaintiff investors testified about the release of the 
QUESTION: Did you ever ask that question when you found out that the option 
had been released as to what the consideration was? 
ANSWER: No. It was my assumption that the seller persuaded the tenant to 
release that option in all effort to get the transaction to go through. 1 was 
satisfied with that understanding. 
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QUESTION: Help me understand that. You had assumed there was some 
persuasion or some sort of a-something OCCUlTed that persuaded the tenant to 
release that option. You were fine with that? 
ANSWER: Yes. 
QUESTION: But you, yourself, did not know specifically what that deal was or 
what had been negotiated? 
ANSWER: Not at that time, no. 
QUESTION: Did you-again, I don't know if you answered my question. But, did 
you ever ask that question of either Tom O'Shea or leffNeeds? 
ANSWER: No. 
QUESTION: So in your mind you were satisfied that the option was not there. 
However they got to that point, I am fine with that. 
ANSWER: Correct. 
QUESTION: Is that afair statement? 
ANSWER: Yes. 
Ex. D, at 53: 19-54:20 (emphasis added). 
129. Mr. O'Shea's attorney testified: 
QUESTION: Did you ever, yourself, inquire of your client or ofMr. Needs, 
rather-I don't want to intrude on any attorney-client privilege-but did you ever 
inquire of Mr. Needs . .. prior to closing what the consideration was for this 
[release of the option]? 
ANSWER: No. 
QUESTION: Is there a reason why? 
ANSWER: Well, in the first place, the language in exc/zange for valuable 
consideration receipt and blah, blah, blah is very standard kind of law school 
contract drafting consideration language, which doesn't necessarily mean there 
was any real consideration given other than the parties agreed they were going 
to make this change. Secondly, this-I'm not quite sure when I saw this, but it 
just seemed to resolve what was in issue that was potentially a problem, although 
I thought resolved by the indemnification, and, you know, wasn't a legal issue to 
delve into, frankly. 
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Ex. N, at47:25-48:17 (emphasis added). 
H. The November 7,2007 Promissory Note 
130. On November 7, 2007, the Children's Center issued a note payable to 
Defendant High Mark Development, LLC for $57,975.00. A true and correct copy of this note is 
attached hereto as Exhibit LL. 
131. This note was received by High Mark as payment of rent by the tenant for 
the months of October and November 2007. See Ex. A, ~ 27. 
132. This note and the other notes from 2005 and April 2007 were executed in 
order to assist the tenant realize its business model of centralizing and consolidating its business 
operations in the Property. See Ex. W, 143:7-17. 
133. The business plan for the tenant between September 2007 up until it 
vacated the Property after the plaintiff investors purchased the Propeliy was to consolidate its 
operations in the Property. See id., at 102:14-24. See also September 18,2007 Letter from High 
Mark's Attorney to the Tenant's Attorney, attached hereto as Exhibit MM ("To summarize, you 
indicated the Children's Center is interested in centralizing its operations in the Idaho Falls 
building, and that it was interested in negotiations that could potentially provide the Children's 
Center with an early release from the Pocatello lease." (Emphasis added)). 
134. Plaintiff Tom O'Shea testified that he felt it was important for him to meet 
personally with the tenant prior to closing to ask him questions about "how he saw the future of 
[the tenant's] operation." See Ex. B, 75:13-23. 
135. Mr. 0' Shea and the other plaintiff investors never met with the tenant 
prior to closing and were not precl uded from doing so from any of the moving defendants. See 
id., at 75:24-76:2. 
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I. Plaintiffs' Attempt to Rescind 
136. The tenant abandoned the Property on or before March 1, 2008. See Ex. 
B, at 191:22-25; Ex. A, ~ 22. 
13 7. The plaintiff investors allege that they first learned about the October 18, 
2007 Agreement in June 2008. See Ex. A, '120. 
138. Four months later, on October 3, 2008, the plaintiff investors, through 
their counsel in this case, attempted to tender the Property to Defendants to attempt a rescission 
of the Agreement. A true and correct copy of this letter is attached hereto as Exhibit NN. 
139. In their letter, the plaintiff investors state that their offer is open for 
acceptance until October 13,2008. See id. 
140. On October 6, 2008, Plaintiffs executed a new lease agreement with the 
Family Care Center, a company that currently occupies the Property. A true and correct copy of 
this lease agreement is attached hereto as Exhibit 00. 
141. The term of the Family Care Center's lease is 38 months beginning 
November 1,2008 and ending December 31,20 II. See id. 
142. The Family Care Center's monthly rent obligation is $14,167 from 
November 1,2008 through March 31,2009, $20,000 from April 1, 2009 through December 31, 
2009, $19,] 67 from January 1,2010 through December 31,2010, and $20,834 from January 1, 
2011 through December 31,2011. See Ex. 00. 
J. Individual Defendants Gordon Arave, Jared A rave, and Benjamin Arave 
143. The First Amended Verified Complaint does not contain an allegation 
seeking to pierce the corporate veil of Defendant High Mark. See Ex. A. 
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144. The buyer and their agent never spoke or met with Gordon Arave prior to 
the closing on the Property. See Ex.B, 75:24-76:2; Ex. M, 92:9-24. 
145. There is no evidence that Gordon Arave provided any of the information 
relating to the Property to the plaintiff investors or their representative. Paul Fife testified that 
most if not all of the infoffi1ation from the LoopNet listing came from either the lease agreement 
or Scott Williams. See Ex. J, 22:7-19, and page 25. 
146. Jeff Needs testified that the information he gleaned about the tenant and 
the payment of its rent came from the lease agreement between High Mark Development and 
what Paul Fife told him. See Ex. M, at 89:7-11 
147. Prior to closing, Jeff Needs assumed that Gordon Arave was the owner of 
the Property and therefore the seller, but did not base this assumption on any documents. See Ex. 
M, at 135:2-20. 
148. Defendant Jared Arave never provided Paul Fife with any information that 
was relayed to or shared with the plaintiff investors. See Ex. J, 32:1-5. 
149. Paul Fife does not know who Jared Arave is. See Ex. J, 32: 1-2. 
150. Defendant Benjamin Arave resides in Las Vegas, Nevada. See Deposition 
of Benjamin Arave, at 5:4-6, 21-24, attached as Exhibit PP. 
151. Defendant Benjamin Arave has continuously resided in Las Vegas, 
Nevada since 2004. See id., at 8 :9-14. 
152. Defendant Benjamin Arave's involvement with providing information to 
Paul Fife that was relayed to the plaintiff investors was limited solely to providing Mr. Fife with 
loan information on the existing mortgage assumed by the plaintiff investors. See Ex. J, at 
30: 15-31 :2. 
623 31 
153. Mr.Fife did not receive any information from Defendant Benjamin Arave 
relating to the tenant and lease agreement. See id. at 30:24-31: 12 (testifying that Benjamin Arave 
only provided "a link to get ahold of the men in charge of the existing mortgage, and then we 
were able to create a connection with O'Sheas and the lender"); 70:13-19 (testifying that 
Defendant Benjamin Arave did not share any information in relation to the Children's Center or 
about its financial stability). 
K. The June 1, 2005 and October 1,2005 PromissOlY Notes 
154. On June 1,2005 and October 1,2005, M. Smith Enterprises, LLC 
executed two promissory notes to Gordon Arave individually in the combined amount of 
$200,000. A true and correct copy of these notes are attached as Exhibits QQ and RR. 
155. Gordon Arave and Matthew Smith testified that these notes had nothing to 
do with the payment of rent or other lease obligations. See Ex. H, 30:8-31 :25; Ex. W, 40: 18-20. 
RESPECTFULL Y SUBMITTED this 24th day of November, 2009. 
WOOD CRAPO LLC 
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CERTIFICATE OF SERVICE 
I HEREBY CERTIFY that on the 24th day of November, 2009, a true and correct 
copy of the foregoing STATEMENT OF FACTS IN SUPPORT OF DEFENDANTS' CROSS 
MOTION FOR SUMMARY JUDGMENT was served by email and U.S. mail, postage prepaid, 
to the following: 
HOPKINS RODEN CROCKETT HANSEN & HOOPES, PLLC 
Gregory L. Crockett 
Sean 1. Coletti 
428 Park Avenue 
P.O. Box 51219 
Idaho Falls, Idaho 83405-1219 
seancoletti@hopkinsroden.com 
gregcrockett@hopkinsroden.com 
Marc 1. Weinpel 
1975 Matiha Avenue 
Idaho Falls, Idaho 83404 
m weinpel@familvtc.us 
S \WPDATA\PLEADING\HIGI-l MARK O'SHEA STATEMENT OF FACT MOTtON FOR SUMMARY JUDGMENTwpd 
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